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@ American Arbitration Association

Dispute Resolution Sevvices Worldwide

Real Fstate Industry Rules ARBITRATION RULES
(ENTER THE NAME OF THE APPLICABLE RULES)

Demand for Arbitration

MEDIATION: If you would like the AAA to contact the other parties and attempt to arrange mediation, please check this box. ()
There is no additional administrative fee for this service.

Name of Respondent Name of Representative (if known)
Gordon Residential Holdings, LLC Michael L. Zupan )
Address: Name of Firm (if applicable): i
clo Registered Agent William T. Freyvogel Mercer Trigiani LLP |
Representative’s Address :
8200 Greensboror Drive, Suite 325 112 South Alfred Street [
City State | Zip Code City State | Zip Code !
McLean VA 22102 Alexandria VA 22314 |
Phone No. Fax No. Phone No. Fax No. ‘
703-837-5000 703-837-5001 i
Email Address: Email Address: I
Michael. Zupan@mercertrigiani.com i

The named claimant, a party to an arbitration agreement dated 11.10.75 and Order of 11.23.11 , which provides for arbitration under the
Arbitration Rules of the American Arbitration Association, hereby demands arbitration,

THE NATURE OF THE DISPUTE
First Owners' Association of Forty Six Hundred Condominium, Inc. ("FOA") brings a declaratory judgment action against the Respondent. See attached
Complaint setting forth the particulars of FOA's claims. . |

Dollar Amount of Claim $0.00 Other Relief Sought: [I Attorneys Fees [ Interest
O Arbitration Costs [ Punitive/ Exemplary B Other Declaratroy Judg

t

Amount Enclosed $ 3,350.00 In accordance with Fee Schedule; [IFlexible Fee Schedule RStandard Fee Schedule

PLEASE DESCRIBE APPROPRIATE QUALIFICATIONS FOR ARBITRATOR( S) TO BE APPOINTED TO HEAR THIS DISPUTE:
Experience with the Virginia Condominium Act (Va. Code Section 55-39, et seq.), condominium documents, and the governance of Condominium
Associations.

Hearing locale Wash. D.C. Regional Office (check one) & Requested by Claimant [J Locale provision included in the contract
]
Estimated time needed for hearings overall: Type of Business: Claimant Board of condomiun owners' associatbn
hours or 2.00 days Respondent unit owner
Is this a dispute between a business and a consumer? OYes K No . j

Does this dispute arise out of an employment relationship? OYes B No

If this dispute arises out of an employment relationship, what was/is the employee’s annual wage range? Note: This question is required
by California law. OLess than $100,000 [3 $100,000 - $250,000 00 Over $250,000

You are hereby notified that a copy of our arbitration agreement and this demand are being filed with the American Arbitratic])n
Association with a request that it commence administration of the arbitration. The AAA will provide notice of your opportun]ity

to file an answering statement. |
|

Sigyature, (may be gigned by arepresentative)  Date: Name of Representative i
gNk(m ;D v Mﬁ’\\ Michael S. Dingman ) |
Name of Claimant ¥ )ﬂ = ) Name of Firm (if applicable) [
First Owners' Association of Forty Six*Hundred Condominium, Inc. Reed Smith LLP i
Address (to be used in connection with this case): Representative’s Address; i
4600 Duke Street 3110 Fairview Park Drive, Suite 1400 :
City State | Zip Code City State | Zip Code !
Alexandria VA 22304 Falls Church VA 222042 !
Phone No. Fax No. Phone No. Fax No. '
703-751-4600 703-823-2429 703-641-4323 703-641-4340
Email Address: Email Address:
mdingman@reedsmith.com mdingman@reedsmith.com

To begin proceedings, please send a copy of this Demand and the Arbitration Agreement, along with the filing fee as provided for in the
Rules, to Case Filing Services at 1101 Laurel Oak Road, Suite 100, Voorhees, NJ 08043. Send the original Demand to the Respondent.

Please visit our website at www.adr.org if you would [ike to file this case online, AAA Case Filing Services can be reached at 877-495-4185 §
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VIRGINTA:

IN THE CIRCUIT COURT FOR THE CITY OF ALEXANDRIA

)
FIRST OWNERS’ ASSOCIATION OF )
FORTY SIX HUNDRED CONDOMINIUM, INC., )
)
Plaintiff, )
)

v. ) Civil Cas¢ No.
)
GORDON RESIDENTIAL HOLDINGS, LLC, )
Serve: William T. Freyvogel, Registered Agent )
8200 Greensboro Drive )
Suite 325 )
McLean, Virginia 22102 )
)
Defendant. )
)

COMPLAINT FOR DECLARATORY JUDGMENT

Plaintiff, First Owners’ Association of Forty Six Hundred Condominium, Inc. (“FOA”),
by counsel, pursuant to Virginia Code § 8.01-184, ef seq., seeks declaratory judgment against
Defendant, Gordon Residential Holdings, LLC (“Gordon Residential”), and in support thereof

states as follows:

1. Forty Six Hundred Condominium is a mixed-use condominium located at 4600
Duke Street in Alexandria, Virginia that is comprised of over 400 units and that was created in

1975 pursuant to the Declaration attached as Exhibit 1 to this Complaint (the “Condominium™).

2. FOA is a Virginia non-stock corporation formed pursuant to the requirements of
the condominium instruments and § 55-79.73A of the Virginia Condominium Act to oversee the

management of the Condominium as its unit owners’ association.
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3. Gordon Residential is a Virginia limited liability company that owns one unit in
the Condominium known as unit 1518 which it acquired from Gordon Properties, LLC on

August 7, 2008.

4, Gordon Properties, LLC is a Virginia limited liability company that owns

approximately 38 units in the Condominium.

5. Bryan Sells is the managing member of both Gordon Properties, LLC and Gordon

Residential.

6. At least some of the members of Gordon Residential are also members of Gordon

Properties, LLC.

7. Pursuant to Article IV, Section 2 of FOA’s Bylaws, attached as Exhibit 2, FOA
holds its annual meeting on the first Wednesday of each October. One of the purposes of the
annual meeting, assuming the required quorum is attained, is the election of members of FOA to

serve on FOA’s Board of Directors.

8. FOA has scheduled its 2011 anmual meeting for October 5, 2011 at which, ifa
quorum is attained, the Board of Directors will be elected. Gordon Residential has identified
five candidates to run for election to FOA’s Board of Directors. The five candidates are Deneta
Sells, Moneta Howard, Eliza Langdon, Brandy Greenwell and Nick Greenwell. Gordon

Residential maintains that they are all officers of Gordon Residential.
9. Deneta Sells is the wife of Bryan Sells.

10.  Brandy Greenwell is the sister of Bryan Sells and is a member of Gordon

Properties, LLC.
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11.  OnMarch 26, 2009, FOA’s Board of Directors adopted Policy Resolution No.
2009-03, attached as Exhibit 3, to bring together and to clarify the requirements for service on
the Board of Directors already contained in the Condominium Act and the condominium
instruments. The resolution states, in part, that a member of FOA, either a natural or non-natural
person, may have only one position or one representative on FOA’s Board of Directors at any
given time. Therefore, for example, a non-natural entity such as Gordon Residential is entitled to
one representative on the Board of Directors, assuming that person is elected pursuant to the

Bylaws of FOA.

12.  The portion of Policy Resolution No. 2009-03 providing that a member may only
have one position on FOA’s Board of Directors is simply a restatement of the requirements of
provisions of the Virginia Condominium Act and FOA’s Bylaws defining a member and unit

owner.

13. Article ITI, “Mémbership,” Section 1 of FOA’s Bylaws, “Members” states:
“Every person, group of persons, corporation, trust or other legal entity, or any combination
thereof, which owns a condominium unit within the condominium project shall be a member of |
the owners association . . ..” This provision makes clear that a non-natural person (such as a

limited liability company) or group of persons is deemed a single unit owner or member.

14.  Article V “Directors,” Section 1 of FOA’s Bylaws, “Numbers and Qualification”
states: “The affairs of the Owners’ Association shall be governed by the Board of Directors
(hereinafter sometimes referred to as “Board of Directors™) composed of at least seven (7)
natural persons who shall (after the first annual meeting of members) be members of the
Owners’ Association. At least one of the Directors, but not more than two, shall bé owners of

Commercial Condominium Units . ..”
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15.  Section 55-79.78B of the Virginia Condominium Act states: | “If the condominium
instruments provide that any officer or officers must be unit owners, then notwithstanding the
provisions of subsection (a) of Section 55-79.50, the term “unit owner” in such context shall,
unless the condominium instraments otherwise provide, be deemed to include, without
limitation, any director, officer, partner and/or trustee of any person which is, either alone or in
conjunction with another person or persons, a unit owner.” In shori;, this provision provides,
consistent with the provisions of FOA’s Bylaws, that a non-natural person or a group of persons

who own a unit are deemed a single unit owner.

16.  Gordon Residential is running five of its officers and/or members who are
intended to serve simultaneously on the Board of Directors, assuming they obtain the requisite ;
votes at the upcoming annual meeting. In other words, upon information and belief, it is Gordon
Residential’s position that although it owns a single residential unit, because it is a non-natural

person, it is entitled to seek five seats on FOA’s Board of Directors.

17.  Itis FOA’s position that the Declaration and Bylaws of FOA, as well as the
Condominium Act, as set forth in Policy Resolution No. 2009-03, limit Gordon Residential to
one representative on the Board of Directors at any given time. It is FOA’s position that a
“member” of FOA, whether a natural or non-natural person, is entitled to only one seat on FOA’s |

Board of Directors at any given time.

18. Members of FOA have asked FOA’s Elections Committee and individual Board !
members whether Gordon Residential is entitled to have five people hold positions on FOA’s »

Board of Directors.

19.  There is a justiciable controversy between FOA and Gordon Residential regarding

the issue of whether Gordon Residential is entitled to have five representatives sit on FOA’s
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Board of Directors and whether a single member can have multiple represeptatives on FOA’s
Board of Directors. Resolution of this issue is critical to the upcoming 2011 annual meeting
because more than a dozen candidates are running for election to the Board of Directors and
whether Gordon Residential is entitled to five seats on the Board of Directors will directly

impact those candidates and may affect the results of the election of FOA’s Board of Directors.

20.  Policy Resolution No. 2009-03 further states that entities who are “affiliated” as
defined in the Policy Resolution may only collectively have one representative on FOA’s Board
of Directors at any given time. The purpose of this portion of Policy Resolution No. 2009-03 is
to prevent any member owning more than one unit from doing indirectly what it could not do
directly, effectively making an “end run” around the requirements of FOA’s condominium
instruments, and the Virginia Condominium Act, that limit a member of FOA to one seat on the

Board of Directors at any given time.

21.  The FOA Board of Directors has authority pursuant to Article V, Section 3 of
FOA’s Bylaws to promulgate resolutions necessary for the administration of FOA’s affairs.
Article V, Section 3 of FOA’s Bylaws states: “The Board of Directors shall have all the powers
and duties necessary for the administration of the affairs of the owners’ association and the
condominium project and may do all acts and things as are not by law or by these Bylaws

directed to be exercised and done by the members.”

22.  The portion of Policy Resolution 2009-03 limiting “affiliates™ to one seat on
FOA’s Board of Directors at any given time was implemented by FOA’s Board of Directors to |
ensure that no single entity or grouf)'of related entities could dominate the Board of Directors and 1
prevent representation of a wide range of interests of the over 400 unit owners. Otherwise, a '

member owning more than one unit could circumvent this limitation by conveying units to
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related entities. Such a subterfuge would defeat these limitations and is properly prohibited by

Policy Resolution No. 2009-03. |

23.  Gordon Properties, LLC has owned in excess of 40 units at the Condominium and
currently owns approximately 38 units. On November 6, 2009 Gordon Properties, LLC
conveyed one of its units at the Condominium to its managing member, Bryan Sells. On August

7, 2008 Gordon Properties, LL.C conveyed one of its residential units to Gordon Residential.

24.  The conveyance by Gordon Properties, LLC of units to Bryan Sells individually
and to Gordon Residential was a subterfuge to evade the limitation set forth in FOA’s
condominium instruments, and the Virginia Condominium Act, limiting a member to one seat on
FOA'’s Board of Directors at any given time. There was no commercial or business reason for
these conveyances; they were simply undertaken to evade the limitation of one ;nember/one

representative on FOA’s Board of Directors.

25.  Gordon Properties, LLC is running a candidate for FOA’s Board of Directors,
Lindsay Wilson. Bryan Sells is running as an individual for election to FOA’s Board of
Directors. Gordon Residential has nominated five individuals to run for positions on FOA’s
Board of Directors. Thus, these affiliated persons are seeking every seat on FOA’s seven-

member Board of Directors.

26.  Upon information and belief, Gordon Residential has taken the position that

Policy Resolution No. 2009-03 is invalid and unenforceable, including the provisions limiting

affiliates to one seat on FOA’s Board of Directors at any given time.

27.  Itis FOA’s position that Policy Resolution No. 2009-03 is valid in its entirety,
including the provisions limiting affiliates to one seat on FOA’s Board of Directors at any given

time.
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28.  There s a justiciable controversy between FOA and Gordon Residential regarding
the validity of Policy Resolution No. 2009-03, including the provisions limiting affiliates to one
seat on FOA’s Board of Directors at any given time. It is critical to resolve this controversy
prior to the 2011 annual meeting because the resolution of this issue will impact which
candidates may be elected to and may serve on FOA’s Board of Directors. If this issue is not
resolved and multiple directors are elected by one member or affiliated group, it could call into

question the validity of the Board of Directors and any actions taken by that Board.

WHEREFORE, Plaintiff, First Owners’ Association of Forty Six Hundred Condominium,
Inc. respectfully requests that this Court enter declaratory judgment in its favor and against

Gordon Residential Holdings, LLC declaring the following:

A. . The condominium instruments establishing the Condominium, and the Virginia
Condominium Act, limit a member of FOA to one seat on FOA’s Board of Directors at any
given time and, therefore, Gordon Residential may have only one representative serve on FOA’s

Board of Directors at any given time;
B. Policy Resolution No. 2009-03 was validly enacted by FOA and is enforceable
and binding in its entirety;
C. Gordon Residential may not have a representative serve on FOA’s Board of |

Directors if Bryan Sells, individually, or a representative of Gordon Properties, LLC, is elected :

to serve on FOA’s Board of Directors; and

D. That the Court make such further and additional declarations, and provide such i

additional remedies, as are just and necessary.
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FIRST OWNERS’ ASSOCIATION OF FORTY
SIX HUNDRED CONDOMINIUM, INC.
By Counsel

nsnn fonnid

chael S. Dingman (VSB # 30031
obert M. Diamond (VSB # 16036)
Helenanne Connolly (VSB # 70911)
3110 Fairview Park Drive

Suite 1400

Falls Church, Virginia 22042
Telephone: 703-641-4200
Facsimile: 703-641-4340

Email: mdingman@reedsmith.com

US_ACTIVE-107275242.2
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VIRGINIA:
IN THE CIRCUIT COURT OF THE CITY OF ALEXANDRIA

FIRST OWNERS’ ASSOCIATION OF

FORTY SIX HUNDRED CONDOMINIUM, INC.,
Plaintiff,

V.

Civil No. CL 2011 00 4411
GORDON RESIDENTIAL HOLDINGS, LLC

Defendant.

ORDER

THIS CASE CAME before the Court on October 26, 2011, upon the Motion to Stay Al |
Proceedings and to Compel Arbitration filed by Defendant Gordon Residential Holding, LLC;
and

UPON CONSIDERATION of the Motion to Stay All Proceedings and to Compel |
Arbitration and supporting memoranda, Plaintiff’s Opposition to Motion to Stay All Proceedings
and to Compel Arbitration, and the oral argument of counsel; |

IT APPEARING that Defendant’s Motion should be granted in part and denied in part, as |
set forth in the Court’s November l; 2011 letter opinion, a copy of which is attached hereto.

IT IS THEREFORE ORDERED that the part of Defendant’s Motion seeking to compel l
arbitration be and hereby is granted, and the parties are directed to arbitrate all matters raised in
the Complaint pursuant to Article XVII, Section 8 of the Bylaws of First Owners® Association of ‘
Forty 8ix Hundred Condominium, Inc. ]

IT IS FURTHER ORDERED that all further proceedings in the Circuit Court are stayed,
except that the Preliminary Injunction entered by the Court on October 3, 201 1, shall remain in |

full force and effect until further Order of the Court.

|
i
EXHIBIT

&
;
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IT IS FURTHER ORDERED that Plaintiff First Owners’ Association of Forty Six
Hundred Condominium, Inc. shall commence such arbitration by December 16, 2011, and if

arbitration is not commenced by December 16, 2011, the Preliminary Injunction is dissolved.

1
ENTERED this A xs day of November 2011,

i Pl

Honorable Lisa B. Kemler, Judge,
Alexandria Circuit Court

SEEN AND OBJECTED TO WITH RESPECT TO THAT PART OF THE COURT’S
RULING AND ORDER THAT MAINTAINS THE PRELIMINARY INJUNCTION IN

MERCERTRIGIANI LLP

avid 8. Mercer (V8B # )

Michael L. Zupan (VSE# 24962)

112 South Alfred Street

Alexandria, Virginia 22314

Tel: 703-837-5000

Fax: 703-837-5001

Counsel for Gordon Residential Holdings, LLC

SEEN AND OBJECTED TO AS TO THE COURT’S RULING GRANTING THE
STAY AND COMPELLING ARBITRATION:

REED SMITH LLP

7

Michael Dingman (V€84 3003%) 0/ /wmmlr-
Helenanne Connolly (VSB # 7091 D

3110 Fairview Park Drive

Suite 1400

Falls Church, Virginia 22042

Fax: 703-641-4340

Counsel for First Owners’ Association of Forty

Six Hundred Condominium, Inc,

#6431
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|

Civeuit Court of Flexanbdria !
Yirgtnia |

Judges Courthouse
sonat oo WEEe
LISA BONDAREFF KEMLER 223143164
NOLAR B, DAWKINS (703) 74641;3

November 1, 2011

Michael S, Dingman, Esquire

REED SMITH LLP

3110 Fairview Park Drive, Suite 1400
Falls Church, VA 22042

Michael Zupan, Esquire
Mercer Trigiani

112 South Alfred Street
Alexandria, VA 22314

Re:  First Owners' Association of Forty Six Hundred Condominium, Inc. g
v. Gordon Residential Holdings, LLC, Civil Case No.: CL.11004411 ;

Counsel:

Before the Court is the motion of Defendant Gordon Residential Holdings, LLC (*RCH") i
to stay all proceedings and to compel arbitration, and the opposition thereto filed by Plaintiff 1
First Owners’ Association of Forty Six Hundred Condominium, Inc. After hearing argument on }
the motion and opposition, the Court took the matter under advisement. Upon further
consideration of the applicable provisions of the Condominium Act (Virginia Code § 55-79.39, |
el seq.), the condominium instruments, pertinent case law, the parties’ memoranda and :
arguments, the Court grants RCH’s motion to compe! arbitration and stay the proceedings in this
matter, but continues the Preliminary Injunction issued on October 3, 2011, until further order of
the Court,

Counsel are directed to prepare an Order consistent with the rulings in this letter, to
which counsel may note any objections, endorse the same and submit it to the Court for entry
with seven (7) days hereof.

Very truly yours,
ita B-Kamde |

Lisa B. Kemler ;
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VIRGINIA:

IN THE CIRCUIT CQURT OF THE CITY OF ALEXANDRIA

FIRST OWNERS’ ASSOCIATION OF
FORTY SIX HUNDRED CONDQ

Plaintiff,

8

<

V.

GORDON RESIDENTIAL HOLIJENGS, LLC
Defendant,

Civil No. CL 2011 00 4411

ORDER

THIS CASE CAME before|the Court on October 26, 2011, upon the Motion to Stay Al |

Proceedings and to Compel Arbitr%ﬁon filed by Defendant Gordon Residential Holding, LLC;

and
UPON CONSIDERATION of the Motion to Stay All Proceedings and to Compel
Arbitration and supporting memo: da, Plaintiff’s Opposition to Motion to Stay All Proceedings
and to Compel Asbitration, and theloral argument of counsel;
IT APPEARING that Deferidant’s Motion should be granted in part and denied in part, as

set forth in the Court’s November » 2011 letter opinion, a copy of which is attached heteto.

IT IS THEREFORE ORDERED that the part of Defendant’s Motion seeking to compel
arbitration be and hereby is granted, and the parties are directed to arbitrate all matters raised in
the Complaint pursuant to Article XV, Section 8 of the Bylaws of First Owners’ Association of
Forty Six Hundred Condominium, fnc,

IT IS FURTHER ORDERED that all further proceedings in the Circuit Court are stayed,

1
except that the Preliminary Injunction entered by the Court on October 3, 2011, shall remain in ‘
full force and effect until further Otder of the Court.
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Hundred Condominium, Inc. shall c(%mm
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arbitration is not commenced by Deg

ENTERED this day of

SEEN AND OBJECTED TO WITH]
RULING AND ORDER THAT MA|
EFFECT, FOR THE REASONS ST,
AND IN ORAL ARGUMENT:

MERCERTRIGIANI LLP
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that Plaintiff First Owners’ Association of Forty Six
ence such arbitration by December 16, 201 l,and if

November 2011,

Honorable Lisa B, Kemler, Judge,
Alexandria Circuit Court

RESPECT TO THAT PART OF THE COURT’S

INTAINS THE PRELIMINARY INJUN CTION IN
ATED IN THE MOTION, THE MEMORANDUM,

David S. Mercer (VSB # 13323)
Michael L. Zupean (VSB # 24962)
112 South Alfred Street
Alexandria, Virginia 22314

Tel: 703-837-5000

Fax: 703-837-5001

Counsel for Gordon Residential Hol,

SEEN AND OBJECTED TO AS
STAY AND COMPELLING ARBI]

s

fings, LLC

TO THE COURT’S RULING GRANTING THE
FRATION:

Dingman (VSB # 30031)
e Connolly (VSB # 70911)
3110 Fairview Park Drive
Suite 1400

Falls Church, Virginia 22042

Fax: 703-641-4340

Counsel for First Owners’ dssociati

Six Hundred Condomintum, Inc,

#64311

o

on of Forty
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FIRST _oszm“wm.. ASSOCTATION OF 4600 DUKE CONDOMINIUM AMARAS AMERICAN ARBITRATION
Invoice Date Invoice Number Voucher # Description Amount
o e e - [ ttl‘l..,y - e —— o o e —— . R - — J——
12/01/2011 120111-58 00500833 ARBITRATOR 3,350.0
1
12/01/2011 Check 58 006611 3,350.00

- :DONOT CASH IF THIS DOCUMENT DOES NOT HAVE A LARGE FAINT IMAGE OF THE “SECURITY +PLUS+" LOGO OVERA FADING PATTERN OF THE SAME Rolclel

7 o
i

I '

FIRST OWNERS ASSOCIATION “

006611
¢/o CARDINAL MANAGEMENT GROUP - 5
4330 PRINCE WILLIAM PRWY #201 viRGiNA %m;&rmwmwow\»zx 88525 :
WOODBRIDGE VA 22192 h T "
12/017/2011 '$3,350.00

—

PAY: Three Thousand Three Hundred Fifty and no/100 DOLLARS

TO  AMERICAN ARBITRATION
THE ASSOCIATION
ORDER 1776 I NW STREET, SUITE 850
WASHINGTON, DC 20006

OF

&>
AUTHORIZED SIGNATURE - NOT VALID AFTER 90 DAYS

rC0BB W OSEOOS5253 0B ETL®

THE REVERSE SIDE OF THIS DOCUMENT MUST HAVE A TRUE WATERMARK. THIS PAPER 15 ALTERATION PROTECTED, M, -




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 19 of 161

APPENDIX TO EXAMINER’S REPORT:
DOC 2



Case 09-18086-RGM

Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main

Document  Page 20 of 161

FIRST OWNERS’ ASSOCIATION
BOARD OF DIRECTORS

ADMINISTRATIVE RESOLUTION NO. 2012-02
“APPOINTING SPECIAL LITIGATION COMMITTEE”

RECITALS

WHEREAS:

A. The First Owners® Association, Inc. (“FOA” or the “Association”) is engaged in

pending litigation and arbitration with Gordon Properties LLC (“Gordon Properties”)
and Gordon Residential Holdings LLC (“Gordon Residential™), each of which is a
member of the Association, and with Condominium Services, Inc. (“CSI), a former

managing agent of the Association.

The United States Bankruptey Court for the Eastern District of Virginia has found
that the Association, acting through its former Board of Directors, willfully violated
the United States Bankruptcy Code by denying Gordon Properties its right to vote at
FOA’s 2010 annual meeting. See Gordon Properties, LLC v. First Owners'
Association of Forty Six Hundred Condominium, Inc. (In re Gordon Properties, LLC)
460 B.R. 681 (Bapkr. E.D. Va. 2011).

The individual members of FOA’s former Board of Directors are the defendants in a
pending lawsuit brought against them by Gordon Properties.

Two members of FOA’s current Board of Directors, Lucia Hadley and F.J. Pepper,
are among those individual members of FOA’s former Board of Directors who have
been sued by Gordon Properties and whose conduct, together with other members of
FOA’s former Board of Directors, was found to be a willful violation of law.

Four other members of FOA’s current board of directors, Elizabeth Greenwell,
Dennis Howland, Bryan Sells, and Lindsay Wilson, are affiliated with Gordon
Properties, Gordon Residential, and CSI.

Under Article V, Section 3 of the Association’s Bylaws, the Board of Directors has
all the powers and duties necessary for the administration of the affairs of the
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Association and the condominium project and may do all such acts and things as are
not reserved to the members.

G. Under Article VI, Section 4 of the Association’s Bylaws, the President has the power
to appoint committees from among the membership from time to time as he may, in
his discretion, is appropriate to assist in the conduct of the affairs of the Association.

H. The Board of Directors has determined that it would be desirable and in the best
interests of the Association and its members to create a committee (the “Special
Litigation Committee”) of disinterested persons to assist the Board with respect 1o all
pending litigation and arbitration involving FOA, its current and former Board
members, Gordon Properties, Gordon Residential, and CSI (collectively, the

“Litigation™).

NOW, THEREFORE, BE IT RESOLVED THAT:

1. The Board of Directors hereby creates the Special Litigation Committee.

2. The Board appoints Betty Gilliam, Alec Zoghaib, and Jane Brungart to serve as
members of the Special Litigation Committee. The Board finds that each member of
the committee is a disinterested person with respect to the Litigation. In the event of
any vacancy on the Special Litigation Committee, the President is authorized to
appoint a replacement who is a disinterested person with respect to the Litigation.

3. The Board of Directors delegates to the Special Litigation Committee all the Board’s
power and authority to investigate and determine the Association’s position with
respect to the Litigation. In so doing, the Special Litigation Committee shall act in
the best interests of the Association as a whole and not in the interest of any

individual member or group of members.

4. The Board authorizes the Special Litigation Committee to select and en gage one or
more special litigation counsel to represent and advise the committee and to otherwise
assist the committee in carrying out its responsibilities under this resolution;
provided, however, that any counsel so engaged may not have represented any party

to the Litigation at any time after July 1, 2006,

5. The Board authorizes the Special Litigation Committee to select and engage such
other consultants, advisors, and a gents as the committee deems necessary or advisable
in connection with fulfilling its responsibilities under this resolution.



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 22 of 161

0. The Board authorizes the Special Litigation Committee to enter into such engagement
agreements and other contracts as the committee deems necessary or advisable with
respect to the retention and compensation of such counsel, consultants, advisors,
agents, and accountants; that the Association is authorized to pay, and shall pay, all
reasonable fees, expenses, and disbursements of such counsel, consultants, advisors,
agents, and accountants; that any such engagement agreement or other contract is
approved, ratified and adopted by the Board of Directors; and that the officers of the
Association are hereby authorized and directed to execute and deliver, in the name
and on behalf of the Association, any such engagement agreement or other contract,
In so doing, the Special Litigation Comunittee shall act at all times in a fiscally

responsible manner.

7. The Board hereby authorizes and directs the directors, officers, employees,
accountants, and advisors of the Association to assist the Special Li tigation
Comumittee and provide to the committee, each member thereof, and any such
counsel, consultant, advisor, agent, or accountant, and their designees, such
information and material to the extent requested by the Special Litigation Committee,

8. The Board hereby authorizes the officers of the Association to take all such actions
and to perform any and all acts (including execution, filing, and delivery of any and
all instruments and documents) that they deem necessary or appropriate to effectuate

the purpose and intent of this resolution.
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RESOLUTION ACTION SHEET

Administrative Resolution No.: 2012-02

YES NO  ABSTAIN
President Bryan Sells o
Vice President Elizabeth Greenwell /
Secretary Lucia Hadley /

Director Dennis Howland

Director Dr. F.J. Pepper

v

Director Lindsay Wilson

/

Director Alex Zoghaib

, 2012

TN )
Adopted by the Board of directors on this 3 day of DO,

Date: ‘°/“"/‘2~

Attest: /4},
Se&reta ry('“' -

91
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FIRST OWNERS’ ASSOCIATION
BOARD OF DIRECTORS

ADMINISTRATIVE RESOLUTION NO. 2012-03

“APPOINTING SPECIAL LITIGATION COMMITTEE”

RECITALS

WHEREAS:

A. The First Owners’ Association, Inc. (“FOA” or the “Association”) is engaged in
pending litigation and arbitration with Gordon Properties LLC (“Gordon Properties™)
and Gordon Residential Holdings LLC (“Gordon Residential), each of which is a
member of the Association, and with Condominium Services, Inc. (“CSI”), a former
managing agent of the Association.

B. The United States Bankruptcy Court for the Eastern District of Virginia has found
that the Association, acting through its former Board of Directors, willfully violated
the United States Bankruptcy Code by denying Gordon Properties its right to vote at
FOA’s 2010 annual meeting. See Gordon Properties, LLC v. First Owners'
Association of Forty Six Hundred Condominium, Inc. (In re Gordon Properties, LLC)
460 B.R. 681 (Bankr. E.D. Va. 2011).

C. The individual members of FOA’s former Board of Directors are the defendants in a
pending lawsuit brought against them by Gordon Properties.

D. Two members of FOA’s current Board of Directors, Lucia Hadley and F.J. Pepper,
are among those individual members of FOA’s former Board of Directors who have
been sued by Gordon Properties and whose conduct, together with other members of
FOA’s former Board of Directors, was found to be a willful violation of law.

E. Four other members of FOA’s current board of directors, Elizabeth Greenwell,
Dennis Howland, Bryan Sells, and Lindsay Wilson, are affiliated with Gordon
Properties, Gordon Residential, and CSL

F. Under Article V, Section 3 of the Association’s Bylaws, the Board of Directors has
all the powers and duties necessary for the administration of the affairs of the

14
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Association and the condominium project and may do all such acts and things as are
not reserved to the members.

G. Under Article VI, Section 4 of the Association’s Bylaws, the President has the power
to appoint committees from among the membership from time to time as he may, in
his discretion, is appropriate to assist in the conduct of the affairs of the Association.

H. The Board of Directors has determined that it would be desirable and in the best
interests of the Association and its members to create a committee (the “Special
Litigation Committee”) of disinterested persons to assist the Board with respect to all
pending litigation and arbitration involving FOA, its current and former Board
members, Gordon Properties, Gordon Residential, and CSI (collectively, the

“Litigation”).

NOW, THEREFORE, BE IT RESOLVED THAT:

1. The Board of Directors hereby creates the Special Litigation Committee.

2. The Board appoints Betty Gilliam, Alec Zoghaib, and Jane Brungart to serve as
members of the Special Litigation Committee. The Board finds that each member of
the committee is a disinterested person with respect to the Litigation. In the event of
any vacancy on the Special Litigation Committee, the President is authorized to
appoint a replacement who is a disinterested person with respect to the Litigation.

3. The Board of Directors delegates to the Special Litigation Committee all the Board’s
power and authority to investigate and determine the Association’s position with
respect to the Litigation. In so doing, the Special Litigation Committee shall act in
the best interests of the Association as a whole and not in the interest of any
individual member or group of members.

4. The Board authorizes the Special Litigation Committee to select and engage one or
more special litigation counsel to represent and advise the committee and to otherwise
assist the committee in carrying out its responsibilities under this resolution;
provided, however, that any counsel so engaged may not have represented any party
to the Litigation at any time after July 1, 2006.

5. The Board authorizes the Special Litigation Committee to select and engage such
other consultants, advisors, and agents as the committee deems necessary or advisable
in connection with fulfilling its responsibilities under this resolution.

15
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6. The Board authorizes the Special Litigation Committee to enter into such engagement
agreements and other contracts as the committee deems necessary or advisable with
respect to the retention and compensation of such counsel, consultants, advisors,
agents, and accountants; that the Association is authorized to pay, and shall pay, all
reasonable fees, expenses, and disbursements of such counsel, consultants, advisors,
agents, and accountants; that any such engagement agreement or other contract is
approved, ratified and adopted by the Board of Directors; and that the officers of the
Association are hereby authorized and directed to execute and deliver, in the name
and on behalf of the Association, any such engagement agreement or other contract.
In so doing, the Special Litigation Committee shall act at all times in a fiscally
responsible manner.

7. The Board hereby authorizes and directs the directors, officers, employees,
accountants, and advisors of the Association to assist the Special Litigation
Committee and provide to the committee, each member thereof, and any such
counsel, consultant, advisor, agent, or accountant, and their designees, such
information and material to the extent requested by the Special Litigation Committee.

8. The Board hereby authorizes the officers of the Association to take all such actions
and to perform any and all acts (including execution, filing, and delivery of any and
all instruments and documents) that they deem necessary or appropriate to effectuate
the purpose and intent of this resolution.

16
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RESOLUTION ACTION SHEET

Administrative Resolution No.: 2012-02

YES NO  ABSTAIN

President Bryan Sells v
Vice President Elizabeth Greenwell v/
Secretary Lucia Hadley /

Director Dennis Howland

Director Dr. F.J. Pepper

v

Director Lindsay Wilson

/

Director Alex Zoghaib

T i
Adopted by the Board of directors on this_ 3 dayof Suwd, 2012

Attest: Date:
Secretary

17
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FIRST OWNERS’> ASSOCIATION OF FORTY SIX HUNDRED CONDOMINIUM, INC
ADMINISTRATIVE RESOLUTION 2012-06
REPLACES ADMINISTRATIVE RESOLUTION 2012-05
October 3, 2012
APPOINTING SPECIAL LITIGATION COMMITTEE

WHEREAS:

A. The First Owners’ Association, Inc. (“FROA™ or the “Association™) is engaged in
pending litigation and arbitration with Gordon Properties LLC (“Gordon Properties™)
and Gordon Residential Holdings LLC {“Gordon Residential”), each of which is a
member of the Association, and with Condominium Services, Ine, (“CSI”), a former
managing agent of the Association,

B. The United States Bankruptey Court for the Eastern District of Virginia has found
that the Association, acting through its former Board of Directors, willfully violated
the United States Bankruptcy Code by denying Gordon Properties its right to vote at
FOA’s 2010 annual meeting. See Gordon Properties, LLC v. First Owners’
Association of Forty Six Hundred Condominium, Inc. (In re Gordon Properties, LLC)
460 B.R. 681 (Bankr. E.D. Va. 201 1).

C. The individual members of FOA’s former Board of Directors are the defendants in a
pending lawsuit brought against them by Gordon Properties.

D. One or more members of FOA’s current Board of Directors are among those
individual members of FOA’s former Board of Directors who have been sued by
Gordon Properties and whose conduct, together with other members of FOA’s former
Board of Directors, was found to be a willful violation of law.

E. One or more members of FOA’s current board of directors are affiliated with Gordon
Properties, Gordon Residential, and CSI,

F. Under Article V, Section 3 of the Association’s Bylaws, the Board of Directors has
all the powers and duties necessary for the administration of the affairs of the
Association and the condominium project and may do all such acts and things as are
not reserved to the members,
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G. Under Article VI, Section 4 of the Association’s Bylaws, the President has the power
to appoint committees from among the membership from time to time as he may, in
his discretion, is appropriate to assist in the conduct of the affairs of the Association.

H. The Board of Directors has determined that it would be desirable and in the best
interests of the Association and its members to create a committee (the “Special
Litigation Committee’”) of disinterested persons to direct and manage all pending
litigation, arbitration, and bankruptcy proceedings involving FOA, its current and
former Board members, Gordon Properties, Gordon Residential, and CSI
(collectively, the “Litigation™).

NOW, THEREFORE, BE IT RESOLVED THAT:

1. The Board hereby repeals and rescinds any and all prior resolutions creating a Special
Litigation Committee.

2. The Board of Directors hereby creates the Special Litigation Committee.

3. The Board appoints Jane Brungart, Martina Hernandez, and William Reichenbach to
serve as members of the Special Litigation Committee. The Board finds that each
member of the conunittee is a disinterested person with respect to the Litigation. In
the event of any vacancy on the Special Litigation Committee, the President is
authorized to appoint a replacement who is a disinterested person with respect to the

Litigation.

4. The Board of Directors delegates to the Special Litigation Committee all of the
Board’s power and authority to direct and manage and determine the Association’s
position with respect to the Litigation, including, but not limited to, the power {o
direct FOA’s counsel, and to settle the Litigation on terms deemed reasonable and in
the best interest of the Association. In so doing, the Special Litigation Committee
shall act in the best interests of the Association as a whole and not in the interest of
any individual member or group of members.

5. The Board authorizes the Special Litigation Committee to select and engage one or
more counsel to represent the Association in the Litigation and to represent and
otherwise assist the Special Litigation Committee in carrying out its responsibilities
under this resolution; provided, however, that any counsel so engaged may not have
represented any party to the Litigation between July 1, 2006, and June 15, 2012.
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6. The Board authorizes the Special Litigation Committee to select and engage such
other consultants, advisors, and agents as the Special Litigation Committee deems
necessary or advisable in connection with fulfilling its responsibilities under this

resolution.

7. The Board authorizes the Special Litigation Comumittee to execute and enter into such
engagement agreements and other contracts on behalf of the Association or on their
own behalf as the Special Litigation Committee deems necessary or advisable with
respect to the retention and compensation of such counsel, consultants, advisors,
agents, and accountants; that the Association is authorized to pay, and shall pay, all
reasonable fees, expenses, and disbursements of such counsel, consultants, advisors,
agents, and accountants; that any such engagement agreement or other contract is
approved, ratified and adopted by the Board of Directors; and that the officers of the
Association are hereby authorized and directed to execute and deliver, in the name
and on behalf of the Association, any such engagement agreement or other contract,
In so doing, the Special Litigation Committee shall act at all times in a fiscally

responsible manner.

8. The Board hereby authorizes and directs the directors, officers, employees,
accountants, and advisors of the Association to assist the Special Litigation
Comimnittee and provide to the Special Litigation Committee, each member thereof,
and any such counsel, consultant, advisor, agent, or accountant, and their designees,
such information and material to the extent requested by the Special Litigation

Committee,

9. The Board hereby authorizes the officers of the Association to take all such actions
and to perform any and all acts (including execution, filing, and delivery of any and
all instruments and documents) that they deem necessary or appropriate to effectuate
the purpose and intent of this resolution.

102



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49
Document  Page 33 of 161

RESOLUTION ACTION SHEET
ADMINISTRATIVE RESOLUTION NO 2012-06
REPLACES ADMINISTRATIVE RESOLUTION 2012-05
OCTOBER 3, 2012
APPOINTING SPECIAL LITIGATION COMMITTEE

NAME YES NO ABSTAIN  ABSENT

PRESIDENT BRYAN SELLS

VICE PRESIDENT ELIZABETH GREENWELL

SECRETARY/TREASURER LINDSAY WILSON

DIRECTOR LUCIA HADLEY

DIRECTOR JONATHAN HALLS

DIRECTOR MARTINA HERNANDEZ

DIRECTOR BILL REICHENBACH

ATTEST:

SECRETARY DATE

Desc Main
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Seetlon l.’ peclaration,’ ”ﬁéclaratlonﬁ as used here-~~

In means. ‘Ehat certaln Baclaration made the I0fHay of
by FORTY SIX HUNDRDD .CORPORA~ S

ing $79.103, Code of Virglnia (1950); as aménded, by

whnlch cértain described premises ave submitted to a

Cohdominium Project ‘and which peelaration 1s Feebrdsd’

V";f:among the Land Records for the Clty of Alexandrla, Vlr»
- glinia,’ v .

Hedtian 2. - Other DeflnltLDﬂS. Uhless it” is plainly
svident from tHe context that a dlffarent meanlng is

‘lntended all othér terms used herein ghali” hive the

3ame meanlng as . they are defingd to have in’ the Declara—‘
tion or in Article 55, §79.41, Code of Vlrginia (19503
The word "Declarant“ as used’ herelnaftar ‘

shall include both “General" and “Llnltad" Comnon Ele-

C e

. ‘
b s e v e 11 8
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i - CCo ., B T . ) . : N
S7h0 - .shotlon 1, ‘Membays. T.@Bvery person; group of per-
N - Sons, corpordtion, trust or other legal entity, - R
Coes L, or any combination -thereof, .which owns a Condaominium” © - 7 )
o ... Unit within the Condeominium Project shall be a. mem- T
ot e ber of the Owners' Assoclation, provided, however,
that any pewson, group of persons, corporation,
- tryst, of other legal entity, or any, combinatign’
“~ s . -thereof, which holds suck interest. solely as se--
coowen e curity for the pedformance of an obligation shall
Fets L. not be’a member, Bvery menber shall remain a mem- S
' ) ber of sald Assaciation until- such timé as his cwner— - ..
- ~-ship ceddes, for dhy resson, at which-time his mem-
"t bership in said-Associatlon. shall automaticaldy cease.

 ﬁ“i:&;v]

.:Section 2, - Membership Certifdcates, “In the. aveit
the Board of Dirsctprs -cansidars 1t necesgary wr ot
-, . .approprlate to issue membarship certlficates or the ST
-1ike; -then each such membership certliicate shall
.. gkats that the Ownars' Assbciation is.erganized under
. .£HE.laws of the State of Virginia, the name of the
. -- registersd holder or holdels of the. membership repre-
. .sented thereby,  and -shall be in such, form as shall
. .be. approved by the Board of Directors. HNembership®
_.certificates shall be consachtively numbared, bound -
. in one or more books, and shall be issusd therefrom
upon gertification as to the transfer of title to the
Condominium Unit to which" such membership is appurtenant,
Membership 15 not otherwise transferable. Every mem-
bership certificate shall be. signed by the President :
or.a Viee President and the Sscretary or an Assistant- . -
Secretary and ghall-be sealed with -the corporate seal, .- . ;j
: ) t

~Section 3, Lost-Certificates. ’;The'Eqard‘of.ﬁitectors
. Tmayrdirect that a new cerxtlificate or cextificdtes:he
- tissweed; in place of any certificats or cerkificatés”
.7 7 ‘previously issuad- by the Owners' Asgociatien . and
" alleged to- have been dsstroyed ox lost, upen.the
Sroo o0 making of an affidavit of that fact by the psrson -
Yo claiming the membarship certificate to be lost .or. de-
o ST .0 . stroyed.  When authordzing stch issuance of a nsy certi-
T oo WD -Eigate ox certifipates, the Board of Birectors may, in
’ C its diserekion, and as a condiklon precedent tag the ‘
{sguance . théreof, ragire the reglgtered holder of:.such
- lost’ o¥-destroyed certiflcate or-¢eértificates, or his
. ... lpgal representative, to advertisg the same:in such
. ©71 ' mannar as the Board of Directora shall require and .to
R . give, the ovmers’ Aasociation a hond fn such sum as the.
¢ " ... Board.of ‘Dirsctors may reguire as an indemnity agalnst

~

ERAC

" ,anny;aim that may be made against tHe Ownérs' Assocl-
ation.. R . : T
- " Sectiop 4. Liquidation Rights. In the. event of any

7. ybIunkary or imvoluntary dissclution of the Owners’ Az~
’ sociatbicn, each member 'of the. Qwners' Assoclation shall
" be entltled tg recelva out of tha agsseta of the Owners' o ,
L A " Asscciation avallable for distribution to the memhers SR
s 7Y an amounkt egual to that proportion of such asseks which
o . 3is ghown in Exhibit D, ko the Daclaration. . ‘
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| DRTICLE IV, i
Mee tixig of :'teplb;;gé“-'

R P SN

zhon Place aE Meetlngs. ﬂéetlngs of the’ﬁ"
oK ‘éﬁf_'shall ‘be held ak the: principal offlce'“"
- place Of business of tha Owhérs® Associatioh:
cora _Jhwother guitabls ptace ‘cohtvénient to 7 -

the membe shiy ad’ may ba aesignated by the Board

..

<5 Drrectors.

Sectloﬂ 2. Annual Meeting. The flrst annnal
_ mésting of theé members.of the Owners! Associas 7
© #ion~shall beé held within one' Hundred. elghty, (lBOi

daxs after formatmon of “the- Ownars® Associatlon,

‘a5 set ‘Forth in thd "Declaratxan"‘of thls -@oh~"

. dominiun Project. ~Thergafter; £hd ahinal mestings

of “the membérs of the Owners' Assdelation shall be -

held on the fipst Wednasday of October each’ succeed«

ing year.

aneg with the rgguirements of Seetion $-of ARTICLE’V
of ‘these: By~faws. The members may also tmansa¢ﬁ
such othar busivass of the Qwners' AﬂSOClaticn '{

as may properly come before them. oY '

: Sectlcn 3. Speclal Meatings. "It shall Be-the dut{
of the President t£o call a special meeting of thHe.
memberé ‘g directad hy resolublon of’ the: Bodrd: of.
Diregtors or upod a petition signed by nmembers
regrésentlng ‘at least twenty percent (20%) of the
total vaoteds of the” Project having been presentdd-
to the’ Secretary, ‘The notice of any specilal meet—‘
ing sWall state tha tims’ ‘and place of- ‘giich meeting -
and “the purpose thereof. No busifiéss’ shall be v
transacted ak a 3pec;al neetlng exegpt as" stgted ¥
in the not;ce unless by consent df members re-
presenting Four~fifths (4/5ths) of the’ votes 20
present eithér-JIn parson or by proxy.

Secticn 4. Hotice of Meetings. Ik shall bé- the,f
_ duty of the Searetary to mail a notlce of sach-
. annnal or specmal meet;ng, stating - -the purposa
tllersot as well ag the time and place where it is"
0o be held, to the unit owners’ ‘2§ members of re-
cord, by U. $, m&gil return recelpt requested ak
‘his address as it dppeais on the membership book
of ‘the Owners' Assocgatlnn, or if no- sucH address
appears, at his Jlast known plaée of address, at )
leaSt tweaty-one {21) days but ndt more than nine-..
ty (80) days prlor o) such annual meetlng, and”’ !
©. seven (7) days priof te such special meeting,’
"2 service may be accowplished by the delivery of any
_such notice to the member at his Conddminium in
the: same mapner. Hotlee may be delivered by the
 Begretary or Ris designate, providad-a receipt of .
" acceptdnce of such notice is obtained.

"a walver. of .notice by hmm of the tlme, place and
purpose tharnox.J . SO

At such meeting,. thers shall be elacted by
Lallat of the membérs a Board of Dirmechtors in-ageéid-

-

Attendance,3: 
by a member at any méeting of the members shallk’ be

.-

b g o s e

NS e b iy e
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" Section 5, Quorum. the presénce, either in person - S
» "or Dy proxy, of membeys representing at least a ma- B : i
-7+ dority of the ftotal veotes of the Condominium Project . : Ny
- " 7+ . shall be requisite Ior, and shdll constitute a guorum :
.- - . for the transactlon of any business which affects the
. rxights and:.dutles .of all unlk owners, For any busineds
- which. may resnlt in an assessmsnt, Amandment. of in—, .
- terest in a Limdted Comiion Element, right ¢x duty of.
e . fewar., than all tha. unkt ownersf the prasence, ‘@éither
- DN - in pexson ox.by. prnxy, of members of representing a
g . majority of the votes 6% the units. 80 affected -shall
- constituks a quorum. . .

" isection 8. Adjourned Meatings. 3¢ any‘meaﬁing af
members danndlb be - organigad, bacause a quorun’ hag not )
attended,nthe mepbers.who ara ‘pregent, . either . in per~ .

“ow . .S0D 0r By- Proxy r may, except as o%herwise provided By S

e+ law, adijoukn the. maeting to a time nok 1e3s. than forty- ' )

.o elght (48) houra fronm .the. tlme the originaL meeting B i
_ B was.call‘ed._v ,,;,v . - e ’ L o B S

.

IR ~,Sec:txen 7.n Voxinq. At every meeting of the members,'
. “. . @ach .méemper present, in persom or b proxy, ‘ahall.
have.the right to cast the vots assigned to his Uit
by Ewh;bxt D of the Declaration on each.question for
sach membership which he owns. The vots. of the men~
. bers  representing a majority of the *total votss of )
the. Condeminium Project, in pexson or by proxy, shall ™~ :
declde any questicn ‘brought befora: axuch meeting, up-’ .|
less . the. questian is one upon which, by express pro-
vision of statubke or of the Articles of Incorporatlon,
- aqr of the Declaration or of these By-Laws,a different
i .vote, is required, in.which cass such,expresa pravmalon
o i, 7. shall. gcvern and. control ) Notwithstanding the Ear
YL going‘statement any questlon ralsed.at, a,memti g
B which mady resultdin, an, assassment, amendmant. of”intezest
in a.Limited Commop Elsment, right or duty of. ezs” .
. than’  all unit. dwnars may.beg voted upon only By Ehds - y
- unit owners who will .oy -may -he sq affected and a majority . oo
- yote ‘shall carry the question, No “amedmant o R
. condominium instruments shall alter any rights 4r ob=
ﬁ’llgations with, respect to any Limited ‘Common Elaments
. without. the. consent of all unit owners: aﬁversely gffected
,thereby, The wote of aqy-member whieh.is possessed by
R more than one parsen may be Sxerdisdd by any oneiqf
T thenm present at any meeting. If mora than gne ownerx of : :
: - @ unit’ iy presenkt, -tha vota may be qast by unanimous o
consenk of sald own2xs or by Any one of them, providad i)
no objections or protest by .any other ownay of sugh mem= . . - :
 bepsiiip is hoted at’sSuch mseting. ‘No membey ‘sHall ba
: eligibls to ‘votd, ‘either in persai or by proxy, dr o
" ‘be elacged to ¥he Board Gf Directors who {5 Shown on
X the books or’ managnmént ‘acgount of the OWners’ ‘Assocl- ,
- 7+ atlon to-bé niore than ‘thirty (30) days delinquant in any’ : i
P payment due’ thg Owners‘ Association. ] i

e e

e e e

SeisoRny |

ey riean

g

onga

SECtion 8._ PrQwLes. A member may appoint ‘ary otheg
PErs0n or tha Decldratit -as his BLOXY. Any ‘proxy Hust
- be 36 yriting and date d, the slgnaturss of the -dwneérs
"properly acknowledged and be f£iled with the Secretary
in form approved by -kha Bdard of Directors beéfore the
appointed time -of sach meebing, Unless lim¥ted By its
terms, any proxy shall terminate upon the adjonrmmgnt of
the meeting next followling the crzation of the proxy or
- until seoner revoked. by a writfen notice of revocatlion
flled.with the Secretary or by the death of the member,

section 9; Order ‘of Business. Phe-order uf business
at all regularly scheduled meetings of tha regular mam~
bers shall be as follows: :

et e ey e,

B S

At 5 e b g 4
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o {a) -Roll call and certlfiéatxon ofiproxles.iv'i
’ . -{b}) Proof of notice of meﬂting or waiv_r of S RS

noticas - R -
. ' {a). Reading of m;putes of, precedlng meeting.‘ M.
- e {d) Repécts of wffikels, £ any. 5. S
R ' (Y ‘“Repogts of commilties;. 1f any. A

L. wes o {E)  Election’of inspectors: of electlon; = L
’szv“f»f:iwm%mmdmafﬁmmmm{f: - T
T “{h}- Unfinished busgifessi N ) - ;

1ﬁJ - T “f";n/j"k'“‘*r(i) NEW bus;ness. . ";"““'_ - T

~- TIn’ the éage of 8980131 meatlngs, item3~(a) through
'(d} -shall he ‘appilicable and thepeaftef’ the agan&a shall
consist of Lhe items SpeCLflEd ln the notice of tha

e }V"fAjfimeetlng. T . . e R -
a7 N o fﬁ;‘ o .“fa‘; 7 o - l

ARTICLE 'V A ;

‘TDirectofs : “g«;‘ - 1f:7 coo :._.{j

. section 1, Numbeﬁs'andxéualificaticn.b The affairs - ;_": - }

‘of the Owners’ Associafion shall be govemned by the
Board of Directors (hereinaftar. sometimzs referred to
as "Board of Dirsctors') caomposed of ak-least seven i .
{7) natural persons who shall {(after the first annual ’ . Co
.. meating’ of members) be membars of the Ownsrs' Associ- AU &
~atlon, -Ab. least onhe of the Directers, ‘but nof more o
than t&o, shall be owners of Commercial Condominium
Unitks or i no Comnercial Units have been conveyed
owners. 0f the’ convertlble space. .

Bection 2. Thitial Directers. The Lnitlal Directors» A
- Fhall De Seldcted hy whe Osglarant. and meed-noy be =~ . : f
‘members of tha ‘Owners! Associatior. ~ Such’ Dir%ctora T ok
shall. act from the dake upon- which the Decldration is -
recorfied amony the Land Recoxds for the Qity of Alex-
.andria, Virginia, ungil:tha first dnnual mesting of
the members or until such time as their successorsA .
are duly chosen and uuallﬁiod. . o

.
i
3

P '_'Sectlon 1. Powers and Dutbies, - The Board of Directors T:
a7, . “shall have all tha powers and dutles necessary fér the
ST Jdministration of the affairs of the Ownars' Assoclakion
RN . and the Condominium Brojeck and may do all such achs :
SRR “andg thlngs as are nok by law or by these By-Laws di-
. rected to be.exercised and dene .by the membsra. The
204 powers-and duties of the Boaxd of Directers-Shall in-
S -fclude, but ‘not be llmited ko, tha following. o .
: : (a)" o provide tor the care, upkeen and sur~u.f
- velllamece of ,the Condominium Project and the: Common -~
Elements-and services iRk a manner conslstedk ‘wihth law ||
'and the prOVLsions of these By*Laws and tﬁe Déclaraulon,

; (b) Po' establlsh and provide for'tne collectlon af -
. . assassments and/or carrying charges fxdm the members and
C © . for the asses$sment and/or enforcement of lens therefor
= .Y .~ . in a manner consistent with law and the prav;sxons of .
‘ ?these By«Laws and txe Daclaration. * e

- R P i;>' . (c) Ta providn for the dﬁsmgnatian, hiring and/ar ~3"
: : "dlamlssal af the personnel necessary .for the good wo:king
“,,fordar of" the cGndoninlum Prcject and for the proper care B
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. ~oéA;he~Cqmmoanlemants and . to.prgovide services for the
¢ ., [ Project in.a manner consistent with.law and the pro-
.;axisiods~of thess By-Laws and the Declaration.
R (<8 -Fo_promulgate and enforce such rules and.
“";regnlatians;and;spch;rest;icﬁions or reguirements as
- . ‘..may be deemed proper.respecting the-use, oceupancy and
~*;,mainhanandeﬁgﬁftb@'Erojactean@-thevuse of the Common
.- Elemsnts’'as are designited to provent unreasonable
o intérference with the.use and. oceupancy of the Condo-
) S+ minium Project and of the Common Blements by tha mem-
i o ca ez bers, all of .which.shall be consistent with law and -
Corlo- 7. the provisions lof these Byrhaws. &nd the Daclaration,

&) Mo ankhbkize, in thelr discresion, refunds
.. Frow excess residual racelpts when and as refilected
¢ in ftHe annual report, :

g - (£) To establlsh a general operating reserve -
and/or a reserve for replacement or dapreciation of :

Comman- Elements and to provide for the collectien af -

sych amounts, ‘ , g : ‘ .

I 122 §ioAqomply wl&hithe\p;ovisimqs of the beclara-
tion, these By<Laws, dnd any améndmentd: therato.
i}ffif;{{ﬁitI@d;ﬁaveltﬁe;ifﬁéVbcébié'powé}{ﬁéiéééoiney~in~
-.fact on behalf .of all,Qnitvowhers;and.their 51QCEeS50TS
~;n'§itlegto‘grahﬁ;easghents to. the. Common. Elements and
acgspt adsements benefiting the Condominium Project,
““the contbeEOE funds. colleacted and Aisbursed: as hers-
in providad, ’ S '

o ufix;i3$ﬁéﬁiish-éhéfméiﬁtain‘ﬁank actounts. for

iy Segtlan- 45 Management Agsnt.,
':L;may;;bchontxactpin'wripingrgdelegate,anypofaits duties, . )
popera. or «functions to.a managemant orgapizatiaon (Man-. :
agement. Agent}.. .The Owners! Asgociation «#nd- the Board .. -~
of ‘Riredtors: shall not'.bes liable For any omission or o
eiwimpxoperuexerci&e'by:the,managament Agent’ of any such
Cduky, power or funﬁtioanc~dalegatsd~;'Upon.thefexpiraiA
- . ticon of two years from the creation of the Condominium, -
" oo khe oBoard of Diveckors shall ratify any mandgemgnit agree-
' .oAmepgt entered .intog Wiﬁhin“thaﬁftiﬁé'peridd”ﬁﬁ terminate '
. such agreement, . - S '

V,fﬁ@ﬁéﬁﬂdaédfégtﬁifectors ’ _ ;~]

-Segtion -8, - Electign ahd Tarm of QEfice, .. The term of
7 SR thegﬂirégtqrsfnam2d~heféih'andgih'the Articlies of In-
- .. ¢ . corporation shall expire-when their successors . have
Y .7 . been elecgted ak. the fizst annnal meeting -of members and
Y are.duly qualified. Such meeting shall be chaired by
© .o i an officer;. agenk,. or designate of the management agent
.~ -hut -shall -not bé-one of tha initial Directors; At the !
- first annual mesting of -the members, the -kerm of office
- of the four {4) alectad Direstors receiving the grestest
number of votas shall be fixed for twa (2) years. The .
o, ckerm of offica- of the. elected Diracters receiving the
<l s fifth, sixth, and saventh greatest . number of .vohés. .
.- shadd be fixed at one {1} yeaxr. .In the event of a tie
;- o4n the pumber. of vgtes for ‘the seventh Diregtor, a run-
" aff shall be held afong those. tdeing for the pesition,
. AL -the expiration of the initial term of office of each
-, A ijaspectivg_a;ectaﬂfDirécbor,'his&successqr'shall be . i
AR gqleﬂted;to:saxvenaLtermjof two {2} years, -The.Directprs -
“Tes on v :8Hall hold office mntil their suceassers have been elected

.

and hold their first meeting,

et g e e et A

ek,

Desc Main
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f.a Suecessor may-then and thers be sleatied to £111 the .
vagangy thus ereated, Any Director whose removal has

 tunity o be heard ak the meeting., 9Yhe tepm of-any Bi-

-, due the Owners’® Association. shall be automatically tar-
. minated and the remaining Directors shall appoint his i
© SUSCESEOr as provided in Section 6 -af this ARTICLE ., An
2ppointed Director may bev;emovedzataanyA;imQ and only
by the party or.dnstitubion having appointed hig. i

"~ before .the se;y;casmare;undgrtaken;

.. Section.9. Oréénizaiidnﬁﬂeétinqg '
',afnﬁwdy;aiectedaBoa:d;mvairéthrS

Document  Page 45 of 161
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Sechion 6. Vacsieihs/ “vatdiicies, among the elected Di-

- XYorbors joaused by any roHson other than the rédeval of

a Direetor by a vote of .the: membership shall be filled

- by Wote af the majority of the remaining -piredtors,

even though' they. may constitute loss than'a quidrum; -
and each person so elected aHail be a DiY¥ector until s

. succassor is elected by all tha members at the next an-
pual-mesting to'serve’ out the wunexpized portion of fre -
~term. . . e e e T - -

. Section 7. Remaval of Difsctors.. -At a Yeqilar or

special meeting dily” callisd, any Dirdctop msy:-be re-

moved with or without cause-hy the atfirmative vake

of. the majority of the-embire membarship of record and,:<:'

been:prpgcsed.by the members shall-bexgiVQHYan-bppqr~

o Mrr s

rector who bacomes more than thirty (30) days delinquent
in payment of any Agsessnants: and/or rarrying chargas -

- -:8eotion 8. Compeénsatien. - Na compensation shall ba-
v PATA E5 Direzkors for their sérvices. as Diredtars.
. After the flrst apnual meeting of the members, fo
“1remun@ratiog shall be paid to any Director.whois alag
“a member of the Owneérs' Association for servicas per-

Formed by him forfthg,owners};Association;inaanytcther-A
Gapacity unless a resolution authorizingasuch'remunerag
tion shall ‘have heen adopted by the Board of Directors

CThe first. meesting of
shakl-be held within _
‘ten (10), days 'of election at such place as shall be ST
fixed by the Directors at.the meeting at.iwhich such pi-
rectors ware elected, and na netice. shdll ‘he necessary
to the newly elecked Divectors in order legally

-

to coni-

. gtitute: such meeting,;pxovidg@’a:majq;ity;éf_t@egwhole
. Board.of Diregtors sHall: be present, - . ~ . o

- »

Section.10. Regular Meetings," ‘Regulér»méetings of the -

- . 'Board &% Directors may be held.at suchytime andiplace as
“shall be determined from fime to time, by a majority of

. the Directors,

but at least two (2) such meetings shall

be held during each fiscal year, Nokice of regular meat-~ o
ings of the Board of Directors shall bhe glvan to each Di- -
rgctor, personally or by-mail, belephone or telegiaph, .

at least thirty (30) days prior to the day named for. snch
meeting. - B - R : ’

Section 11. Special Meetings. Special meetings of

ed by the Prasident on

the Hodrd of Directors may bs call

“ten (18) days notice o each Dixector,‘given(personally L y

or by mail, telephone or telegraph, - which notide shall .
state the time, place (as hereinabove provided}. and purs-

pose aof the meeting.  Special:meetings of the Board of
,Directorstsha%l'he calfed by the President ox Secretary :
in -like manner and on like notice on the vwritten-réguesy -

of at least one~third (1/3) of the Directors,

" Section 12. Additional Notice¢Reduiﬁamantsk. ‘éopieé of
--all notices. of regufar ard:spacial mestings sha;;,be :

SN e T
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i Tsent ke the Managing Agsnt and to ,one!agenta~ap§01nted
7. For peceipt of such notice by, all holders of first
i moXtgages or firgk deeds -of trust. fShe failure to

LN ‘gike the notfde required by -this section shall invali-

.date any action taken ‘at such meeting, - .-

o' ! Section li.: ﬁaivez of ﬁo%icé; 'BBférSFOr at any meet-- . J

ing of the Board of Directors, any Director-or any per- .. I i

son required to receive notice under Segtion 12 of .o !

ARTICLE V) may, in writing, waive, notice,of ESucH meet~ .

Ang and. such waivey shall be. deemed equivalént to the - l";:]

§

P

1

1

|

i

i

.filing:of?such>notiee;»>Attendénce by a 'bDiréctor at )
any:meeting. of the Beard-of Dirsctors.stialt He-a waiver
Of: notice by hifm of the time; place and plipbse thereof. -
ZE all bhe~D&f&ctore:axeipreseht’at’anyiméetiné;of the .
Board'ufzniractobsl o retica shall. be ‘reguired and any

!

business may be transacted 4t such méeting.
j;; »::5égéi§é*l4;r;qucyﬁmr “ﬁAt'allfmeetiﬁgs:cf‘theiBoard\of
o - Divectors X MaJorLty of the Directors'shallfcbnsﬁitute,
oo - %Y fa gquornm-for the ‘transaction -of business, -anhd- tha acts 1
sooc L of the wajordty Of the Directors present at ‘a meeting oo {
o st cak which a quoruin ‘15 preasent -shall be the acts df the . ”1‘5
!
H

©0 - Board of Dirscters.  If 4t “miy mesting of he Board of

Directors thers ha lessg than a quarum present, the ma- . )

Jority of those present mdy adjonrn the mesting, from v 2

. . tlme to time,  Notice of such adjcurnment shall be pro=- : :

oo vided din writing to the absent Directors at thelr ynit - i

L -+in the Condominium Profect. Ab any subseguent megting

zalled pursuvant to this sub heading, any ‘bysiness which .

might' have beep transacted at the meeting as originally S i

!

: }VA‘called-may»be transacted withous further hotics, ‘
: .~ Seetion 15, Action Without Meeting. Any action by the /
. Baard O0F Directors requlred ot permitted to be taken - i
. L8t any- mesting may be(gagen~without'a‘meetihg if all . i

27 . 'OF ‘the members of the. Board of Directors’shalil indivi-- - ]
Coodually ox collectively cansent in wrlting to such’ action. .

< 8uch writken consent’ or consents shall be fitedywith the . - ':,1

E

.

fminutesvbf:the"procegdings of the Bbard of Diractors. - -

. ;8ection 15. Rideliby Bonds. The board of Dirsétors
“ - -8hall require ERat LT ofFicers and employee$ of the: . A i
£

A‘:lﬂfOWners‘ Association handling or respansible for coxporate
-0r tiust funds shall furnish adequate fidelity bonds,
7 -Phe premiums on suoh honds shall béﬁpaig by the Owners’

.7 Essoeciatien.

- . © ARTICLE VI , : B PR

' . . . 3
Dfficers ] : - k

{

:

|

i

3

T - iBegtion 1. ‘Designation. . The principal officers of the
- Ownersl Aszoglation ShALL be 3 Bresident, a-‘Vice Presi-
-dent./ a Seczetary and a Treasurstj all -of whom shall be -
“slected by;the ‘Board:of Dirddtors, -The Presidenly and
. , 4<~iVice:Pgesidentfshaliibefmembarsfof:the'OWnézs‘*ﬁésocia—
R 3 1.1 0 If the owner of a’ Commarcial ‘Condomivium Unit . o
imivewholds serving: as ‘Prasident cr*ViceﬂPzesideﬂfaoffthe‘» co .
e JOwners”~A$sociabionﬁﬂispdses-ofuhis‘Unitzfdr 7 term : !
" greater than six ‘months he may cantinue.to serve as such L ,
~officer, The ownsr of wwither 3 Residentjal 0% GQuimmercial - AL
condaminium who conveys his Gnit in FTesputbmatically - .. :
;. Berminates his position as President or Vice President,

PUNE
.

e et e e - R
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A Pres:.flent or Vice P;eslden* of the Owners Associa—- S
“tion who is & Drr&c&ar, bffiﬁer, trusteoe . or partner
of an owner of a Unit who is wota natural parson and.
~ cgases such. reréﬁlanshlp with: the 'unit owner shall R
F automatically ‘bé terminated as Prgsident or Vice Presl- e
- dant of the Ownexrs' Association,- The Segretary and
Treasurer of the Owners' Assooiation neoed not be Ram-

7. .bers ef.the Owneys' Assodiation ~ ‘fhe Directors may™
Lo ST ~*appoznt an asyistaht Secretary'and an)3551stan* Treasurer :
{ -~ % ‘and’such other officers as”in their judyment mdy be nec-

H Ce T esqaryu Tha office of Secretary an& Treasurer may be - -

Lmj_ h - 1‘vg;:v'xiiled ‘hy the same person. - ‘ . L v N o .;
VE;§::jﬁf’ASECthn 2. Electlon of. officers, - The”officers of‘theA:" A'

. “Ounerst Assaclation shall’ pe elected annually by the
© '+ poaxd of Direckdérs ‘at-the organizakion meating of sach. .
. . néw Board and shall- hold. a;rics at the plaasura of #he . !
Boaxd- of Directsrs I -

Sgarion 3. Rembval of 0fficers. - Upon an affirmative
Vote Of a majority oF thas members of the Board of Di-
ractors; any officar may be removed elther-wlth ox '
- - without cause, and-his successor elected at any regular
T meating of the Board of Dixectdrs, or at.any special -
meeting of the Board of Dlractors called for such purw

_ pose,

Section 4. Prebident, The' Presmdenh shall be the Chler‘
execubive: offlcer af Ehe Gwnérs' Assoviation.  He shall .
,_prQSLde at. all pestings of the memnbers and ‘af the Board
‘6% Directors. He shall havée all of the gensral pawers‘
and dutikes which are uaually vested in the office of |
o\ President of a corporation,. 1ncluding hut not limited to
.7 the power to appoint committees- from Amony the menmbership
© - from'time to time a$ he may, in. hig-diporetion; descide
. is aopropriate to dssist in’ the cenduct of the affalrsf~’ B
v of tha mears' AssociaPlan,‘ .

r. .

|
[: — . SEthGﬂ 5, Vice President.: The Vice PIEcldEﬂu shaxl
vE ’ - Yake the- place GF the President and Qerrorm hig- duities
R : ‘whenever the Presidént -5hall be” abBsank or--unable to act;,
- . ...1E nelther tha Prasident nox the Vige President 1s able
T - &0 aet, the Board ghall appaint some other- menbaf.bf the
Doard o do $8 on An inteyim bhasiy.’ The Vidae President
thall also perfogrm such &ther duties as shall from time
to time- ba ﬂelegatea 5 him by the Baard of Dlrﬂctors.,

ol L G
0.

R J’-.f -~ sackion 6.  Sacratarv,  ‘The Secretary shall AE p-the
oo - . Winutes of all meetings of; the’ Board of Divectors and

Assoecidtion;  hée shall have cugbody ef the.seal. of the

. Owners' Association;
Cghip trensfer books and’of apch- other books and: papers’

R S as the Board of Di:ectprs may’ direck; ~and he shall, in
. 7 genérdl, pgrform all the dutles lnCLd&nt to the of:lce

'or Secretary

S

Sect;on 7. Trea:uher. The Treasurer Bhallrhave re-~ i
sponSLblllty for cnrporata Ffunds and saecuritias and shall -
be' respensible for keeping full- and saccuirate accounts, of

'& PO ST ail reoeipts and dlsbursemenbs 1ip bouks balonging 5 the -
— . ... 77 Ounexs? Assocaation. e shall be responsible for the-

[ o ‘ "'“dgposlt of all moneys and other valuable Bffects in the

P riame, and to the credit, of the owners® Association in-

b such depogitaries -as may frowm timeé to kime be designabed. ..

5

'by the Beard or Dlractors. e e

the minutes of all meetings of the members of the Gwners' -+

hé' shall have charge of-the. membet¥xr%zfv“

TEG T e LI




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 48 of 161

o, 2. e : " e g -
= T SR > > = - e e S . -
) - ' - ER I .

e ; ;“;f, ;-;% {;:' | - Page - 10\”.
o s 81 aecl32 o e

W‘, 8’11 S L aRpIBBLOVII ol
© rdapiliey and fademaifightion . . . Vo
A of Officers. and biregtors .. . . o g

R ST e e e T L

. Segklon: L. . Llabllity and Indennification. of Qfficers:
" Gni DIvactorg, .. 7he Owners' Assoglation shall indgmnify
. ‘every. ofticer and Diréctor- aof the Cwnexs ' Agsgciation

L -}‘1_,nf:against:any‘and~gll,expeﬁses,§in§luding courtsel. fees,

- s 0 . reasonably incurped by or. imposed upen any efficer or
) ' pirector in connection with.any action, sult or other
w . procgeding. {including, the: sethlement off .any gsuch suit
qx\pxoqeedingcif=aéétbﬁeﬁfby“ﬁhé;%ﬁénnaqard'dfgﬁirectcrs-'
i&bixﬁhe¥ownarg{anssociaﬁidn)gtoxwhich he may:ho made &
G e T pavty by?rséson'of<baing or,having—beanban»officet or
eton . 's . pirectorrof the owners' assoclatlon-whathar. ox nob such
Tre - persen }s an-efficer or plrector at the time such €x-
o ~;pensesuarE?ingurred;g:Tha nEficers and Diractors of
. “bha Dwners’ Assgeiation shall mot~be Xkishle 'to the mem—
T'bans of the Owners' Assoclatlon for any mistake-of

[

SO N

~ ~{udgment, negligenae, or gthdrwise, .except  for thelr
“own individual willful misconduct or-bad falth, The
L pEficers-and Dlrectors of the Owners' Agsoclation shall
_have no personal ldlability with respect to any-contract -
or other commitment made by them, in good falth, -on )
.. -+ pehalf of the Ownexs' Assochation.or the Condaoninium
Tn oo Project lexcept to the -extent that such officers or Dl
. .- .- roctors may also be ownaers of- Condominium Units) and
- .-the Qwners?t Association.shall'indemnifyAapdlfo;éver
© . - - hold sach such offiver and Director.fres and harmless
.'j."iagaiﬁst~anyzand'all liability to othexs on account of
o “tany- such contraet -or commitment. Any-xzight to.indemnifl-
. cabion thathan officer or Director of the Owners: nsapel-
~agtion is entlitled, shall apply to a former offiter or Dd-
ractor of the Owners' ASsoclation and his helrs, exscu- S
tors, and/or admlinistrator.. Such Tight of indemnifica- ' :
- kion shall net be-deemed .exclusive of any rights to
- wwhich he may be_entitled*under‘any~by~laW}wagigemeut, «
- vote of stockholders; or otherwlse. L - N

O s UM ot ST S EP LI L ISP

SGeéctions 2. Conmon ér;1nteras&edfﬁizectoisf’; The Dirkctors
=Shall exsrcise. thelr powers and Juties in.good Zalth and
“agithl a'view to-the intarasts,oﬁ,thaﬁowhs;$'fagsnciaﬁiqn
. - a&nd!the condéminium Project, MNo.contract or other trans-
' action betwsen the Owners’ Associatlon and one or moxre

70f‘its%Directors;;or'betweenAtha‘awner3¢'Asaogiatiun and
sany. bther cofporation,tfirmﬂprCQESQpiatidh“%rngluding the
.Peclarant) 4im which one or mowe of the.Directors of this
- ‘Owners’’Association are Direekors oT offigéfs or are pe-

©cunlavily ox otharwise .interested, is elthér void or void-
. able because such Director or Dirkdtdrs .are present at the

" mesting of the. Board of Directors OX any cormittee thereof
-+ which authorized oxﬁapproves/tha,épntract or transaction,
o7 - oxr-because his ox thelr vokes are counted for such pur-

L« poSe, if any, of the condltions specified in any of the
" following subparagraphs exigks . o .

w0 {a) Thefact of tbé;cammgps&ireépptatg.of;intﬂrast

. Ap disclosed or known to_the Board of-Diwegtors ox’a-ma-
.o *3oxity thersof orinoted in the. minutes,  and. tha Board

',xap;&o:izesyxéppfovas,;oz'ratifias~shch~¢ontfaqt‘or»trans- ]

_ dction-in good' faith by a vote sufficient for the purpoess; ‘

B o s IO Lo S - PR " ) ;

B ; PRV ;

© 7 T (n) The fact BE. the common diractoraté eof interest
is ‘disclossd or known to the members, or a majerity thereof,

-

e — - . ;
. . !

' {

f
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1 A .- Qwﬁqﬁwtff”‘f'??'.“~fy-, ’ . ' . : ” . }

| ... and they approve or ratlfy the contract of transadtion’ <.

S0 h.. <in good faithby a vote. sufficiant for.the purpese; = or. /- '

SR (e) The éontract or traﬁsactioq;iévcémﬁéraiélly’ :
"' reascnable Yo the Ownexs' Association at thé time it is

anthorized, ratified, approved or execubéd,-, . R
L ooy T R B o ) s

T, Common or ihterested Direckors may he counted in
. o---detezmining the presepce. ofrd’ quorum of any meeting . )
“ 0 7. of the -Beard of Dirdctors or dommitiee thersof which .. Ve
I S+ authokizes, appthﬁs:a;‘ratifies,any'con;;agg;or trange < .
ioo-. . - Cactien,’ and mdy vote thereat to authorize any contract
or transaction with like force and effect as if he wera LA
not such Dirsctor or officer of such other corparation @ .. -
2% or not so interasted.’ ST R T e

ARTICLE VIIZ .
* Operation and Management Ug'thg_grpjéct
i ¥7_3f .AS 'lj‘ Section 1. Madagement and Cmmmom,ﬁxpébéeéf 'fThexﬁwﬁéxs‘
¢ .. 77 . hasociation, ACEing By and ENrough 1ts Board of Directars,
[ ~ .~ shall mapage, opsrate and maintain £he Condeminium Project -~ . |
T',» R . - and, fox the Bengfit of the Condaminium Units. ang the T
]

-owrers thereof, shall enforge the provisions heréof and

- shall pay out of tha Common Expsnse fund hereinelsewhers

- provided for, the Following: . ) o ST A

(a} The cost of providing heat;;air.chditiQning,i N
water, sewar, garbage and trash collection, electrical, .

- gas and other nacessary utility Services for the Common -

. TElements, to tlig extent -that the ‘same are not, separately '

.- metered ‘ox billed to sach Condominiim Unit, apd for the 7.
Condominium Units; the chsta of‘_‘bpg:’ating’ ,f'xd,'ma,inta,ining PR
any and all television and radlo distribution systems, ERI

¥~J and yecreational facilities, all ot any of which may be
i' done directly or through anrindgpenden; contractor. = -

TS e . () The eost of Fire and extended liability insur- - -
‘a7 .7 ‘ancaon the Condominiun Project, the cost of a master .
- liability policy as described in the pDeclaration and the -
‘cost of such other’'insurange ad the Owners'. Associakion o7

© Tmay” éfféct, T 7 o . . o t

. _ o () The cost of the services of a firm to manage .
. - .y - - the Projegt (Managing Agent) to the extant deemad advis- - . .
Col¥h L7 able by the Owners!' Asspeliation togsther with the services .. . §
‘<. ¢ cof sush other personpel as thé Board Of Directors of bhe .
e . Owners' Association shall cénsider necgjsary for the opeya-

- tion of the Condominium Project, =

T dqa) The costs of prijaingfsqch‘legal'andﬁaégguﬁfiﬁg:"
sarvices as may be consideréd necassary to the operation .= .

- of the Condominium Project,

e Ao - (e} The cost of painting, maintaining, raplaeiag, .

- 7w - . xépairing and landscaping the Commen Elemants and such T

" fnrnishings and eguipment for the Common Elements ds the e :

. Board of Directors shall detérmine are necessacy and . ;. - S f
o - propar, and the Board of Directoxs shall havs the exelu-- " -

L_J .. . - .sive right apd duty to acdguiré fhe same; provided, how- R

e . ever that nothihg herein contained shall require the . -~

- -Dwnexs' Assoclation’ ko paint, Teplair or otherwise main-

- tain the interior of any Condominium or any fixturas, ap- .

plianees or equipment located therein,

'
R LT,
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. () The cest of ‘any and ‘all other materials, . - o

. supplies, labor, services, maintenance, répairs, tawes). R
. agsessmants or the liks which the Qwners! Assoclation T

_ Lsvreguired £0 secure’ or pay foxr by law, ox gtheruise,
or which in the discrebion of the Board of Diractors

:'shall’ be ‘nacessaty et proper for the operation of the
", Common .Blements;. .provided, however, ‘that if any of the .
aforementioned are provided-or paid for the benafit of | v -
a particulat Londominium-or Gondominiwms, the cost T
thergof shall be spacially-assessed to the owner or , - .
“owners thersof in the mannsr.provided in-subsection -~ R B
- {g) rof Section 1 of this ARTICLE. I »-1:')_¢,1MP

4

7% TlgY  The cost of the malntenance or repair of any

- ‘Condominium Unit in ‘the . event such maintenance or repaly
18 reagonably necessary in the disoretion of the Board

of Directars to proteat the Common Elements or o pre- N
serve the appearapce or valus of the Condominium Project

or ‘is otherwlss in the ‘intersst of tha general,welfare L.
a of all owners of Condominium Unigs) provided, howesvex, - .-

7 thaf no sueh mainténance or repalr shall be undertaken . i
- without reasonable written notice to the owner of the .
. Condominium Unit proposed to be maintained and, provided
.0 further that the cost thereof shall bs assessed agaipst

¢ the ' Cdhdominlum ©nit which, such maintenance or repair
' is perfomped and, when so assessed, a statement for
27 the amount thereof shall he rendered promptly to the
. - then ownér of said Condominium Unit at which time .the

7 Nssessment shall become due .and payable and-a contin-
T 'uing lien and obligation of said owner in-all respscts
. as ‘provided in ARPIGLE IX of these By-Laws. '

" {h) TAny dmount mecessary to discharge any lien or -
encunbrance levied against the Condominium Projeckt, or |
- 8ny portion thereof, which may, in the opinion of the R
;. Boaxd of Dirsctors, constitute a lien against the Common e
' Elements rather than the interéest therein of the owner OIS

o7 of anyindividual Condominium Unft., - o 2 R

T . e oF ST
(i)  Any amount necessary to pay real estate taxes ... . 41

;- a3sessed against the property described in Exhihit A C !
"~ ©0f the' Declaration or-other governmental charges of .

- whatever nature dssessed on or_ against the Common Ele-

. -.ments of the Condominium Frojdct, -and .all-pther taxes

;- -and’assessments levied against ‘the Owners® Associatlon

O upon any broperty which it may own or it is other— )
vilsa required to pay, .if any. - o o

S Te 7 43)Y . Any amount.deemed Tetessary or desirdble by.
~ the Boeard of Directors to be placed in a reserve for
. .. replacement of any ‘Comimdn Elements, RN :
EEET R S . - T, e
- Bection’ 2. (Managdmenk Agert. The Board ¢f Direetors
shall employ for.theé Owners' Association a-management
o 7. organization (thé "Management Agent”) at a.rate of com-- .
. 777, ‘perisation “and such other ferms and conditions as shall - - |
i - be established by the Board of Diredtors to perform R
v~ . . such duties and sérvices as the Bdard of Directors . L
S0 o shall from time Lo timeg autherize in writing, which e
o omay-lnglude, but not nacegsarily be. limited to, the -
dutiles .set out in ARTICLE V ‘subséckions. (a) through - . .
- () -of Sectdon 3. apd Eubsdetions (a) through (3}, of -

Section 1 of this ARTICLE, The. Qwners' Association -
- shall not dhande’Management Agents o underkake gelf-
- management; Without ;the priock affirmdtiye vote of -
..+ Wenbers representing: three-fourfhs (3/4ths) jof Lhe -

o votes of the Residential and Commercial Unit owners pre=
sent &t any m@eting of the mehbsrs duly callsd For such -
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by L S L L o L.
;. purpose except for the provisions of ARPICLE V, Section 4.
herednc - 7 dmesagengms 0 o T P
v : . Sectign,3; ‘Qubi to gaintain; §f5‘  'f> A S . ::f. i
R ggsidential»ana;Cbmmércialfvnits.“'Ekdép;;fof“?f ‘;!
S . ; i

T v.: malntenance rEQuUirements horein imposed Wpon the Owners) - :

- -, Assgeiakion, if.any; tha owner of any Resideritial Sy

R Commercial,Condominium'shall}'ah hiéfawn.ezpénse,'h@inﬁaiﬁ.ﬁg.»f

R : the interjor of his Condominium and any and all equip- "+« . .
S oL imenk, appliances, or filxturss therein situvake, in good * -
: o ordexr, condition and repair, and.in such clean and sand-:

Ty

CUWheet o0 taxy condition as may at any time be neceasary to maip- M
<tee 7" kadn the goed appearance of hig Condominium Unit ahd L
.. shall, at his own expense, maintain, repair or replaca . L
ST T - any plumbing and slectrical fixtures, outlets .and rgktep~< ~
N ;Jtaelasj-iighting~fixt@§es;"zeﬁrigerétqr34'freéZérs, IR A
T i disﬁwaéheréy7ﬁi§QOSaISf;rangés;;ranga?bccas;’and/or_‘«",At:JH. ’
- othey equiprent thak.may be in such Gondbminium~cnitt T e

e e et e e, e

- ~,;Bﬁ,«§§reethréntjCammezcialivhitsu» The owner of a -
L Stregt Front Conmercrial URis shallmaintain it and any - - |
,.iﬁp;avqments:thereQﬁA&E:hiﬂﬁ¢wh expense, 'in gopd order, R

candition, and, ‘xepalt, -and An ‘Such '¢laan ahd sanitapy - . L

canditdon as may ak any” time he necéssary to maintadin .. 0

the good appearance of hisg Candominiom. Undit; R )

section 4. ‘Windows and Doors, The ownexr of any Condo-
- miniom5RallTAE Ris own gxpense, clean.and maintain the . |
interior surfaces of all windows of ‘the Cdnduminium Unit,

Lo solely ol performang &Ny Of the r8palrs or maintenance re~
S guired or authorized by these By~Laws, or in the event of
Y a.bona fide emergency invelving illress or potentidl -danger
tOfTTfé‘9;'prope:ty;gthekowners' Association through itg o
.du;y;authqrizéd[agenﬁsx@r[employeés,:shall«have the right, -~
after resascnable efforts to give notice kg therowner or .-
Qgcupant, to entér any Condominiom Unit ag any .hour copn-
side:eg,to bevzeasonable<under the circums¥ances, .

t

]

P N N . - 1 - ?
Section 5, Access at Reasonable Times. . Foxr' the purpose - . f
j

Section 6. . Hasements for Utilitles and.Ralakted Purposes,
. [ The ‘Ouners® KsSGcistion 15 authoerized Tad empovWerad to .
,fgraht'suCh;liﬁgnses,~easements 2pd/or rights-of-way for .-
‘Sewer linés, water linas, television ahd radio distrihu-~ -
. tion systems, electrigal. cabias, telephone cables, gas
7 lines, skorm drains, wderground condulks and/or such ,
other purposes related to khe Pravision off publio ukili~ .
ties to the fondowinium Project as may ha'considered peo-
essaxy and appropriata by the Board-of ifectord for the .
orderly maintenance, preservation and "enjoymnent of ‘the '
Common. Elements or for the preservation of the health,
saﬁegyh,convenignce and/or welfare of ‘the avhers of the
Condominiums or the Declarant., = - . . . - ‘

i
e

‘Saetion.?. Limitation of Liability, The Owners' Associ- 3

“ation’Shall not be Jiable Lor .any failure of any servicés I ¥'

to ba obtained by the Owners’ Assaclation or paid for oy
out of the Common Expense funds, including, but rnot limit~- " - j R

2d to,. those enumerated in ARTICLE VIII, Seckion 1 (a) A &

hereof, on'ﬁor'injury Qs‘damage.to'person or- praperty - . B ﬁ

- caused by the Elements ot by the. owner of ‘any Conddminium . ° i

" Unit, or any other person, of resulting from electricity, - ﬁj

‘water, .snow or dce whith may leak or fiow from-any partion i i

e of the Common Elements axr from any wire, pipe, drain, ‘con=- * i

P -duit, “appliance’ of equipmpent. -The Ouners' Asspeiation - E

- shall nof be liable to the owner of any Condominium Unit .

. for loss or damage, by theft or otherwise, of arbicled o -

i ‘Which may be stored upen any of the Common- Elements, .in- .
..€Inddng but not limited to'owher storage argas, pool and

. ;‘-.u:-’» :

ISP et
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s sauna lockar rooms an& other appurtenances. Except as . ; o
- ‘ herasinelsewhere provided no ‘damagss shall ‘be claimed - w0 o 0,
or, allowed foxr inconvenlence or- -d scomfort arising from. v g
Y o the. maklng of repairs ‘or improvements to the Common - i
;T .Blgments, ox to apy-Condominium Uait ox from any. agtion . )
S 7. .77 taken by the Owners' Associatlord ta comply with any ‘
Tt law, crdinance or with the ocrder or directive of any
: : ;municipal or other governmental.authorlty.;~ B .

ToF ! .
. v . c,4 N

‘ARTICLE‘IX )
Agssessments o
_Bection L. BAnnnal Assessments and Common- Bxgénsés.j S lgw
. Each Residential and Commercial member shall pay im-ad- & -
© -7 vance to-the Owners” Association z memthly. sum (herein- =~ °.
.. -elsewhers spmatimes veferred to as "Assessments") equal ®o.-
" one~twelfth {l/l?th) of the memberis pronortionate share
- of thersum, raqulred by® the Owners' Associatlon, as egti~ -
matad by its Béard of Pirectors, to mEef its ‘apnual ex~ |
. penses, lncluding but in no way limlted to: ‘the Followlng ..
- {aXl of which are sometimas alsewhere herein reﬁerred o

as "Common Bxpénse”) :

c {a) The cost OFf all operating exgensas -GF.the ]
;~'Condam1nium Project and serviges furnished; 1nciuding\ o
‘. charges by the Owners’ Assoclaition For fac11itles and - .l

‘services furnished by it and all costs required to he

pald . by the Owners' Assaciation as gét forth dn-ARTI~

CLE VIII, Sectlon 1 (a) et. - 5R2q. of thase~8y~hawg. '

) (b} The cost of funding all reserves astabllshed
Lo L by tha Owners' Agsociation, Iinéluding: ‘whan - approprlate,
i ©owa general operating. reserve and/or a rasarve for ra-
T placements; and .

’ (c) The esplmateﬂ coast of- repairs, maintenance
- and raplacements of tha Condomlnlum PrOJGCt to b& made
by the Ownaxrs' Associatlon. . S

o " The Board - of Dzrectors shall’ deternine the,amonnt
- of the Assessment annually, but may do-go at mor;‘fre~
quent intervals shoulﬁ circumstances 50 requm ’ .

S : Phe Assessments shall be hasea on the - perc’ ﬁages .
ot raspon31bllity set fo:th in Bxhibit D tojt ~aclara-—_,

T v,:tan‘

LT The Buard af - Directors of the Owners' Assbc1ation
. shall wake reagsonahle efforts to Fix the’ amounﬁ‘of ths
. Assegshent agaipst each Condominium unit for Sach As-
- sessment period -at least thirty {30) days in advance
of .such date or peried and shall, at that time; prepate
a rogtér.of the maembership and Assassments applicable B
... ... thereto which shall be kept in the’ office of the“Ownars! -
7. .7 . hssociation apd shall-be Gpen to inspectidn by dny owner
' - upon reasonable notice to ‘the Board, Written™notlice of ,. | -
. the Asgessment shall thereupon be. sent to the*membars. S
.7 -The-‘omission of the Board of Direetors, befor . .
 piration of any Asséssment period, € £ix the Kssessments
shereunder for that or the nekt pericd; shal et‘ba




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main

Document  Page 53 of 161
vage. - 1‘5,:_-- L mf 811 fA'ﬁ,§3?<:f'

" deemed a waiver or medification ip any respect'bf‘the>ﬂ~

s

.-

Tif}i-. "VproviSiDns of thig‘AgWIggg,;or a ralease of -any mémber;.:~ -
ooy Lrom the obligdBIUNEntPartfe Assessment,. ar. any :
SR installment thefeof, fox that or any subssgquent

Assessment périod, but the Risessment fixed for the RSN
-precading perjod shall ceptinue until a new Assessment . ..
) ~ilf.“f;;mq\-'ﬁb}z”:’zembeif‘i;maj"axempt-himselé:fr,om 1iabiliey" o

) ;iorlxsgagsments:ﬁy-a“waiv&;‘oﬁ the wse or enjoyment of -

.any. of ‘the Common Elemerits appurtenant to. it his Unit
or by abandonment 6f any Unit hélonging to him. . B

. -. _Bach Residential and Gommerdiél~dwner‘shéll pay -
e ‘the Assessment within £iftean days of the receipt of . @ .o,
v s the Notlee of Assessment. L e

St T "Bection 2, Special Assessments, In additien to the . [ .3

S0 TEgUIAY ASSeSSHmEnts authorized by this ARTICLE, the R
’ . Owners? Association may levy in any Assessment year-a - .0r0e
U special Assessment or AsSeSsments,aappiicable,to.that~.‘fﬂ
" year only, for tha purpose of ‘defraying, in whole or - .
-in paxt, the cost of any:: construetion oz reconstruc— .7
Elon, unexpected rapaiy or replacement of a .dagcribad e e

capital improvamenk located upon the Project, includ-

. T ing the necessary fiXturds.and personal praperty -
Sl . . related thereto, or faor suh othe® purpose as’the
‘ ' Board of nDirectars may consider appropriate, provided . -
&hat any such Assessment shall have the assenk of the - [
-'mémberétrapreéenting two—thirds - (2/3xds) of the total - oo 7
‘votes of those unit owners who will ba asséssed. A ..
meeting of the members ghall be duly called for this .
Lol puUroese, writtan notice of which.shall be sent ‘to all -
- members at least saven (7) days buk not more than SR
© thirey (30) days in advance of such.mbgting, which
notice shall set forth the purpose of- this mzeting. -

If the Assessment is for the capital improvement - - .-
of a Limited Common Flement, such Spacial ‘Assessment .
shall be lsvied only against those affected owners
anhd ih proportion to their interest therein, - -
Section 3, Resarve for Replacements., The Owners' o
Assoglation: shall establish and mgintain a resarye- fund, ., ..
of an'amount to-be designated from time to kime by the . 7.
- Boayd of -Directors. Such fund shall be depesited.in * .
"a gpecial account with an insktitution the addounts . EERRDa
O% which are insured by an agency of the United’ S
- States of'Amevica {the Board of Directors-fay . e
. avtkhorize the depositing of funds in such an’ institu- I
'“tiDn'infexcegsfof‘&he«limiﬁssdfgsuch insugance 1if - e
“any portion of such. funds are ‘insured), or may; in the
Aiscretion of ths Board of Directors, be;jnvested in 7
ebligations of, or fully guaranteed ds to prinocipdl
by, the United States of America. Such- reserve
;'sha;lnﬁé"designateq as applicable to one of the
- Generdl ;or Limited Common Eleéments set out ds a LA
Separdte category in the.peglaration and shall bs drawn . 7
. from Assessments on the Units to which the particular:
Comman Blament - 1 appurkenant. The reserve-for replace-.- .
ments may he expended unly for. the purposa of effecting. . -
- the replacement of those Common Elements and gquipment. .o
-of the Project -and for opsrating contingencies of a -
- nourecurring nature applicabla therets: The amounts
required to be allocaked to the reservs for replacs-~ °
7. ments shall be considerad an dppurtendnca of the Unit R
- - from whigh the-Assessmént wag drawn and shall not be L 3
separately withdrawn, assigned or transferred or otherwisg. . -~

Tl L S Sl :
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«.;sgpéfdted'f:om the'Ugit,tb ﬁhiéh;ltiéppértéiﬁéhﬁnd-shall: : ,:f
- hg deemed to be transferted with such Unit. - 7. T 7

v

. gection 4.  Non-Paymént of Asgassment, - -Any Assesspent
- Tevied pursuant TG these By-Laws, or. any instalimsnt
- -thereof, whiclt ia riot pald on the date when due . shall
be delinguent and shall, together with intexsst thereon -
. ‘and the cost of oollection thereof, as herelnaftaxr pro- -
vided, thereupon become a continuing lien. upon the Coado-: F*]
Tl
{

mindum’ Unit or Condominium Undts balonging to the mer- -
her agailnst whom auch Assassment is levied and’ shall bind -~
* gnch Condominium Unit or condominium Units in the hands -
of the then awner, his helrs, devisees, personal repre-
sentatives and ‘assigns, all in. accordange with the pro-
-+ visions of Titlae 55 §79.84, Code of Virginia {1950} as
‘amended, * The pezgonal obligation. of the membar Lo pay-
such Assessmant shall; havaver, remain His personal T
obligation for the statutory period and a.suit ko re~
cover a money judgment for non-payment of- any Assess-
ment.levied pursuant to these By-Laws, o sy lnstall-. .
ment thereof, may be maintained,withOﬁt1fore3}osing or -
waiving the lien hereln and by the aforesald statute
.ereatsd to secutre the sama, T e

saction 5., Remsdies for\Ngn—PaymentLof-KssésSmeht;; any
ToSecSnant levisd pursnant to the Declaration or these, ©
By-Laws, QX &ny instdllment thereof, which id not paid
within ths ten (10) days after it ig.duag, shall bear
. interest at a rate not to exceed ten- percent (10%) per
_anpum, and the Owners' rssoaiation may bring an actlon
at law against the member personally obligated to pay ;
the same, or foreecloss the lien against the Cgndomindum | L
Unif or Units then belonging to -sald member, in edther e
_of which events interest costs and reasonable attorneys’ PR
Fees 'of not less than twenty percent (20%) -of the sum CLor
claimed shall be added to the amount of each Assessment, 7
et T .. The Qwners’ associakion shall notify the holder of the - T}
It .7 First mortgage on any Condominium Uniz for which any
..~ .assessmant lavied pursuant to these By-Laws begomas
delinguent for a period in’ excess. of thirty {30) days
and in any  other case where the owner of sucthondeiniwn
' Unit is in default with respect to tha performance of any
vather obligation hersunder for a period in- excess of .
U xhirty (30} days. . 3 .

© géction 6. Agsessment Certificates, - The Owners' Assocla= -
¥ion shall upon demand at any. time rurnlsh to any member °
liable for any Assessment levied pursuant to these By~ -
 Laws .lor ahy other party legitimabtely interssted in the IR
game), a certificate in writing signed by an gfficer.of - .
the Owners' Association setting forth the statuns of said .~
. nssessment, i.e,, whether the same is paid oxr umpald. - =
" guch certificate 5hall be. conslusive evidenca of the pay-
ment af any Assassment therein. stated +o have besn paid.
A charge not to exceed: TEN DOLLARS (s10.00) may be levied
-~ - in advance by the Cwners' Assoclation for each certifi~
" eate so deliverad. . L S

The Owneis' Association shall, upon demand at any: ‘

“time furnigh to any mémber who is reselling his Unit, a . R

- egartlifleate in writing signed by an officar cf;the'0wne:sf‘ ;f“Y
' assoclation setking forth a statement of any capital = .. .

. expenditures antigipated by the Qwners' Assoclation with= :‘}

in the gurrent or sunceaeding two fiscal years and a state~: . .

“ment of. the shtatus and amount of any reserve fOT replaca~
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Cbarga not to exceed TWENTY ~FIVE DOLLARS ($25. .00} may..
“he levied i a@gana&.by~the SunersV Assocxatloa for~ :
ueaoh OQrtiflcate sé’deilvsréd,f, ' . B

Sectlon 7. .Priority(of Llen. . Tha 1ien'establlshed -
. by by this ARTICLE and by Titla 55, 579.84, Code of Vir- -

ginia (1980) as amendsd, .shall hava pxeference OVBL any - :
) other AssesSments, liens, judgments or charges of what»-.” S

. ever nature, except the follow1ng~ . . ERE

(a) Ganeral and special ASSESSmentS foxr real es~_n7->f}fl
tata taxes on the Condomlnihm Unlt, and i o

i

{b) ThE llens of ady moxtgage Fuly- recorded on
. sald Gondoéminium-Unit. after rdoeipt of a written state- :
“ment from the. Board.of Directors reflecting that payneﬂts oo
ton said lian wéxe current as of the date of recor&atlcn .Lﬁ': ok

'1of saxd mortgage, . . , o . .

Section 8. . Suboxdlnation and Mortgaqe Protection. Mob-
wlthstandlng any other’ provislons -hersor to-the: contrary,>,

, - “.the lien of any Assessment levied pursuanc to khese By~ -
1.7 ‘haws dpon any Condominium Unit.in the Projéct shall be
S suboxdinate to, and shall in nb way affechk “tha- “rignts of . .-
PR e the holder of any dndebtedness sedéured by any recorded

first‘mortgage (meaning 2 mortgage with pricrity over
o sother moprtgages) upon guch Interest -mads in.goed faith.
TS T and-forvalueiyeceived, provided, hewever, that such
subordination .shall apply- only to Assesswents which hHave .
‘h&come due and payablé prior to a sale or- transfer- of
“such-Condominium Undt pursuant to a decree of fmreclcsure,v{
or any othlér -proveseding in. lieu of foreclosure,;:Such sala
br transfar shall not rélieve the.pyrchaser at such-sale -
. of the Condominium Unit from llabllity for any Assessments.. -
thereafter becoming due, nor from the llen .of any such L i
aubaéquent ASEgssment,; which said lieh, if any, claimed - - s
L ~- - sHall? have the sawme effect and be'enforcad in the same.. '~ . |
&0 77 v C-oparner’as provided. herein: This provision shall in no- - :
T - way ‘dEfdat the right of said purchasetr to a cause of )
s - w@tidnTagainst the trangfexor ror relmburspment of said o

Assessment‘

S ST T

Lo : Ho amendment to “this' Section shall affact the rights
s . of thetholder of any such mortgage (or the indebtednass .
- ‘secured thereby) recordéd prior to recordation of sugh .
-amendment unless the holdéyr thersof lor of the Lndebted«
ness ‘gecured thereby) sha’l jo;n in tha exemution ef
‘, such amendment. .

Tha Board of: Dlrectors ‘may, in its sole and absclute o
dlscretion, extend the provisions 6f this Seckion ko the - o
holders of mortgages. (or the indebtedness secured thereby)

7;} 'not otherwmse entitled: thereto;f S AR

- Sectlon 5 Additional’ Default Any recorded flist
- Rdrtgage Secursd by a Condominium Unit in the Projsck R
“shall provide that any default by the mortgagorx in the RS .
... Ppayment of any Assessment levied pursuant to thege By~ . 1! T
* 7 Laws, or any dnstallment thereof, shall likewisa be a
N default’ in such mortygage {or the indebtedness secured
thereby) but failure to imelude such a provision in any
-such ‘mortgage- shall not affect the validity or priority
“thereof and the protection extended to the hodder of such,
flrst mortgage {or ‘the indebtedness securéd thereby) by -
7277, reason of Section 7 oF this ARTICLE shall not-be alte:ad,.:G
"~j;j; modif;ed.or d;minished by reason of such fallura.; ’ LT

v

- At
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© saction 10, Deflnition. AS used™n these By-Laws, the & .Ti% ¥ e
Term "Mértgagh® shall dnclude.deed of trust and ferm. © Two T s
- Wholder” or "morkgagee" shall-ingluda the party seeured ~ T sl
. .. by any deed of trust ox' any heteficlaxy thereof, BRI |
L R e e : b T ST
" ARWICLE-X . SENCEE
: - Use Restrictions B
?‘ o N . i . B} N - PR el e, K - ~ B .\‘, K ‘.” '1 2
- Section 1. Residential Condominium Unik. - Condominium’ - B
- >~ Units on rlobrd 5 thnough 16 Shail pe wsed for private R
: . residential pu:pgsesfexclusively,exce@t:fdrlsuch temporary ‘T;AfwT s
" non~residential usag. as may be permitted by the Board of - 7. i
. Directors from timé to time, .Nothing in this section, T ~,!f”
" of harsinslsewhere, shall be conabrned to prahibit the R &
psclarant from ths use of any Condominium tnit.which De~. §'
ckarant owns foﬁ'offioestfyxgmbtion;Amarketing~or'dis~? R 8 DR
play purposes as "model Apartments’ for-thsg.periad 6f ~ -0l 0R
¢ the esasement to facilitate{saléé'aBAset’ogﬁfin‘ﬁha'Dé— T A
claration -ox from lsasing any Condominium-Unit or Units RNV ;’ﬂ;'
. which Declarant cwns. ST T e SRR
. _gection 2, Commercial Condominium Unity . The Condominium UL ey
- Uniks and convertible Space on floors 3. and 4-shall be e
D ..used as Commerclal Units eéxcept for the provislons hers= . 3
“in relating to thé Declarant's right to cepvert converti~ -
ble space and the right of Jany -owner, other than Dactar- . NS
s ant, of Commercial Units ko convert snch Units to Resi- 7. KN
o .= - - dentlal Units upon written notice to thé Boaxd, The Ty
. ... . -8treet-Front Commercial ‘Undts may be used fox any purpose. . .. o g
.5 . allowed by law. ST T L e -
: © . Seckion 3. Pinanclal Regponsibility, atg.. »The ¥ight to w7 o {
' use or Deoupy any Condominium.Unitiwithinﬁthe,Project, ré- " 4
- side- therein permanently.or otherwiss, apd the xzight to A f
s81), lease -or otherwise transfer oxr convey any; Condo- - l
minivm Unit may be subject to such uniform objebtive e
 standards relating te financial responsdbiliity and/or . : -
character as may now or hereafier be set forth in these -
_ By~Laws. Mo such restriction shall be based upon race,.. - :
. religion, sex, age ar placg of hational exrigin. - ;
X section 4, Leasing. .No Condominium Unit designated a :
: Residential Unit shall be wanted for transient pr hotel -
- purposes or, in any event, for any ‘pericdd less than aix LTS
(6§ months, nor shall any &ustomary hotel services, such I
as room sarviee, food and heverage sarvice, mald service,
. lawndry of bellboy service be. furnished. No partion of
. and.Residential Condominium Unit (othex than, the- entlve
condopiniom Unit) shall he lsased feor any period. ARy
lease shall cohtain a previslon to the effect that the o
right of the-tenant to use .znd-occupy the Cordominium Unit . -
- shall be subject and -subordinate in all respects ko the P
. provislons of the Declaration and these By-Laws and to . L
" suchH rules and regualations realating to the use, of the . i3 L
 fommon Elements, orsother “"haouse rules” as the Board of -~ . ¥
- Directors way from time to time promulgate,  The pro- ok .
visions of this subsachion shall nok apply to any ingti- )
: tukional mortgagee of any Condominium Unit which comes inkd .. .
oo .. possession of the uUnit as a result of a fq;eglogure:salc RO
" or other judicial sale-or &ds a result of any proceeding ;-7
in lisw of Foreclosure., The ‘owner of a Gommergial Unit . -7 |

mast provide in any*lease agreemant that every.tenant or- o -
subtenant ‘shall comply in all raspects. to the Declaration,
i By-Laws, and rules and-regulations promulgatad hy the

..o Board  of Directors., ‘ . S -

v e e e e e e i o P
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4 oh 5. Prohdbited Usessof Rebidential and .Commera B
" “lal* Mo noxlous grioffgnsive. activity shall ba.. - L. s
o lfgarried -on I8 any Residéntidl or-Commercial Cefidomindium - - !
- TR EE Y oY shuk Y anything bedone of :bé parmitted to rew - ) 5
© main invany Condowminium Uni€ which may be or become a- . . )
rilifisgnée or“dnnoyatideto thesother ‘owners,. Residents - v
oof PORTY SIX -HUNDRED -CONDOMENIUM: Shall’ exepelse care - i,
Tatobd idiistugh other residents with-excéssive noise, .- 5
\ \({}3) Thene ’shall beﬁ’ ebstructimn'of any Commén s {
r. " Blements.  Nothing -shall ba'stored upon any Comman = ... . ;
" riBlewants (exedpting:thpse areas -désignated-for Skorage . . - :
of persconal property by the owpners of the-Condominiumsy = .- i
-without the approval of the Board of Directors. Ve-- . 4
hlculay . parking upon Linitad Common Blements may be’ o
wn requidied or.assigned by -tha Board of birectors con= Lok
f‘sistanﬁxwith'thg'jeélq§atipn-and thege By<Laws. . : f
B A AU TR e e o 1
oo gl -Nothing Sha¥l be done on naintainediin.any ' - s,k
S el © .Condominium Unit or upon any Commen Flements. which will R
"o .- incréade the mate of insurance on any Condominium Unit bx " - -

S yr . any . Contmon Elements, or result dn tha capcellation therge:
' oooofy without the prior written approval .of the ‘Board, of .
wDirebﬁéns",Nothiné,%hall;ha~dbpe or maintained dn any
ondominium. Unlt: or upan.any’ Common Elements which' would . 1 |
ohe o oviolation of dnyv laws. "No waste shall: be, committed =
upon any Common EBlements, - ; o - e

TR T e o

' : (d) Mo structural alteration, construction, addition, - §,
< . ap.removal of any Residential or Commercial Condominium

Unit . or Common -Elements shall be commehoed or conducted o
cexcept dn-strict accordange: with the provisioens: of the ’

Declaxvation and these. By-Laws, '

~ooqbeds T Ne animals, livestack, poultry or birds, ather .
han cojpmon household pats shall he kept or mdintdined - -
"in any Condominium Unit, No more than twa cats or dogs L ‘
or combinition thereof shall be kept or maintained in any . . | R E

Unit. No common household pet shall be kept or maintained !

- whiech weighs in excess of twanty-five (25) pounds. . -Common
' household pets shall not be kept; bred or maintained for 2
commercial purposeg- in a Residential Condominium. ‘ :
All pets must be registered with the Board of Direc- i
otors and shall be the absolute responsibifility of the re- ) i
. spectiveunit owper. -All dégs, while outside of any Unit o 'i

- shall temain on-a ledsh and must bBe curbed. Al pet . e
, ~cowners ghall be -responsible for the remowval of any excre~ - .. .
-ment- left by the pet-on-the Compion Elements, Each pet v
‘pynzr-is: responsible fox any damage. caused-to the Common - . . 1,
‘Elements-or to any okher Unit. by his pen, . L e T e !

Lo s () Bxeept fer such-signs as.may be posted by the AT
' -Deglarapt fer promotional -or marke%ing purposes, - no signs - . G
»0f any.character shall be @rectsd, posted or displayed R

supen, 14, from or about any.Residential Condaminium or B
Common Elements. No owner pr other resident or tenant of R
EORTY SIY. BUNDRED CONDOMINIUM sfall ereck,. post. pr display; . -
.. a sign of any character vpon,; in,from or -about .any o
+ .. Bukldings, or elsewhere on the Land,.except on designated

" .. arcas specifisd by the Ownetg!.Assodiation., The, owner of

C »a Commarcial Condominium.may place such name or logo an

‘the door of his Condominium and in-an office directory as
.18 appropriate, but no. owner may place a sign in or upon- .
a window on the exterior of the Building,

. i L. . ) c.

i . 3

P

~r
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o gy - Wo part of theé. Commcp Elements shiail be . P

T cgoo o used for commercial acktivities of any character ex~ 7
e L CR t for the-normal.use of -the Common Elements on floors .
e 3 and 4, This subsect&on,shall'nqt“app;yztoithe use of . Et
R CondomInium Unit by the Declarant fof display, mar- ‘ i

SERIRE kdting,.p:omdtional or gsales, oF business?pu:pQSESL'
’; L ‘(h)"NoAburning'of~any'trash’aﬁd nofqngéaspaablé e .
s o Lor unsightly accumulatio ¢ ar ‘storage of itter,’new or. .
e 00 ¢ used building materials,; or krash df ‘any othexw kind PR a7
" shall be permitted within any’ Condominium Unlt or upon g ,ifinj
any. Common Eleménts.  Trash and garhbgge containers - o - R -
shall not be permitted,to'xgmain in public view, but - IR S
shall be deposited in ‘the. Yeceptaclgs providad;%or’that Dot C
. purpose. S s A . C

- {i) No structure of a temparary character, traller, .

.- tent, shack,-barn ox other outbuilding shall be meintained .’
. npon apy Compon Elements at “any time\ - No clothing, :
laundry, rigs oxr wash shall bs hung £xom or spread upon )
‘any window‘or‘extariorfpbrtion'of a Condeminium Unik oS

-in or upon.a Common Element. - e

AL {4} Mo owner orvothar,residentjshall\inStall’anY A
' . @léctrical or telephone wirs, television antenna, or 7 Co
" akher antenna, air conditioning anit br other-machine or . 7 )

. davice -on the exterior of the Bullding in FORTY SIX HOf~ L
PRED CONDOMINIUM or in such a fashion that i protrudés T
through: the roof or any windows, or any walkls of the .
Beilding. o Co e

o feao i rmopmnm

(k) ‘Ehere shall be no vinlaticn of any rules and
- regulations for the use of the Commgp.BlémentS[or»other
~Aﬁhouse~rules", which may from time to tiﬁe,bé;aﬁppted by
the Board of Directers .and pramu@gatad'ambngbtheimember—
. ship by them in writing, and the Board of Directors is e
. herseby and elsawhere by*these~By~LaWs“authQrized to adopt
suah rules. o : L, T - o

Architeatural Contrdl S
and Alteration of unit Boungdaxries -

B

. gaction L. - quhiﬁactural Contxol. Except'forftha‘dri—t':;q?~
~,§1nall¢@nstructiQhﬁof the Coﬁﬁ@minium“ﬁnit:situate -

. within the Project and:any improvements. o any ‘Conpdom=
inium Unit or to the Common:Elemenkg by -the paclarant,
_and exaept for purpgsses of proper maintenance and repailr
~. or as otherwise in these By~Lawsbprcvided,'it shall be -

. prohibited to install, erect, aktach, apply, peste,
. hinge, 3crev, nail, build, alter, remove or conztruct -

any 1lighting, shades, SCIeens, avnlngs, decorations, Lo
. fences, aerials, antennas, fadio or television broad- <0 %
" gasting or Tecelving devices, slabs, aidewalks, .eurhs, . S
guttars, patios, porches, driveways, walls or to make
~any change or othervise altex (inclnding-any'alﬁeration‘ L
in color} in any mannex whatsoever to the extériar of )
ariy- Residential or Commersial Condominium or-upoh any .-
‘of;the;cémmon'Elements'withinvthe Project -until the - oL
complete plans and specifications, showing thé‘lqcationg ’ S
‘pature, shape; neigpt,'maherial,~Gclor,'typé~cf‘apnstrucgion»lku'ﬂ

[ PRSI ISL N

o
[T



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 59 of 161

cPage = 2L - - L 0T
_ A . .. - Boox- 83.1-9&35—‘@@3 .
or any other proppsad, form of changs {including, Ry

-Qut Limitabion, -any ‘othar information spedified hy -

Z Board-of Directors or its dgsignated commitias) = . -
gsball&hgvegbaen<suhm&ttea,tofanﬁ;approveﬁjin_wriﬁingi‘ ] N
g8 kg harmony of external desigh,'.coloy and ldcation -
-in;;glation,¢c~su:rounding.s&rqctukes.andztopbgtabhy T
JBy>the Beard of Directors. ‘Hothing cohtaiped in the .~ ¢
Sgaotion shall bd deeméd to efmpoifer -the Board:of Direc— .-

Qs to.authorize any changs in. conflict with any pro= - Sy .
~vision of ‘the Deelapation, . ... 0 2T R

1u;.fln¢the.evéntrthe-Bpard*of}Dixébtofs, or fis o T e
‘dasignated commitkes, falls ta “approve cor.diss Ul L
-appro¥e such design and location within ninety.(s0) . =

days alfter said plans and specifications. have baen. - o

submitted to it, obr in any event, if no suit to enjoin. . . . - -
‘the addition, alteration or change has bezen commenced T e
prioxr. to the vompletion :ithereof, approval will not be Lo T
Feguirad and this Article will be desnied to have been T -

fully complied with. . The Ssction shall not apply to

any Street~Front Commercial Unik.

e -

Szcotion’ 2. Reassignment of Limited Common Elements.
A unit oner who desires to asslgn he Limited Common - -
Elemants located in the parking garage, parking strucs - ]
tuze,  and/ox storage area and appuztenant to his Unit S
most 40 9, by a written application to.the President LR
of the Ovners' Association.ox his designee.. The Presis. -
dent, or his désignes shall forthwith prepare and exe-
cule” an amendment to the Daclaration, and appropriate o
exhikilts thereto, rYeassignming all rights, regponsibili-. 1 -,
tie d ‘ohligations which apply to the Limlted. Common . -, .-
' Upop exscution of the reassignment, the -, -

.dent shall Qelivey to the unit owners. involved, - :
i ‘epared: document togethir with an invodce for the .

of préparation. Such,amendment shall not bes .
ag efrfpetive until the reassignment is returned, -
knowledgad by all ualk owvners involyved in the reas-
Viggmgnt.tbgether\with;thai:eceipt of the. paymant for.
30588, T Approval of. thé applisation for reassignment ° &
WE A bimited Commen Element shall be by majority B
foke. of the: Board of Directors. _Any  assignment here-- .
mder is.subjéct to the prior written approval of the . .
10kder of any first morktgage. emcumbering the dnit ’

e I R S I I I T

v

PR e

;rom which the asgignment is to be made,

[ et

iection 3, .Relocation of Boundaries Betwaen Units. ;
'he Unid owners who desire to relocate the boundaries i
)etweén. their Units must notify in writing the Board ;
f Directo¥s whose mesponsibility it ghall ba (1), . ;
0 approve such notige within 45 days; (2) upon such . i
pproval to forthwith prepare and exgcuke an amendment =~ . : i
©.the Declaration identifying the Units and. containing .+ .= I

he conveyance beztween the. unit owners; {3) - accept
he reasonable reallocation made by the owpers .con- o
dérned as between the Units cf tHe undivided intorest. .

fi the Common Elements. appertaining to those Unltsy . ° 7
4) accept thé reasonable reallocation made by the .
nit owners involved of the number of votes in the -
wners' Associaktion assigned to the Units, including

he proportionate reallocation of liability :

or Common .Expenses and.rights to. commen prafits;

3} prepare amendments to. thHese By-TLaws reflegk—. .~ 7 -

R R T T e e e e
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;,;ing the reallocation of un&xvid&d interest in the . v
* . Common: Blements-and votes "in ‘the Owners! Assoeiation = =~ '~ i
- ahd -11#BiYity for Common Expenses and rights to Commen . . - .
Cprofits;. (8) have prepared by a registered architeat ' - - '
[ .’or engdneer such changes in boundaries of the appro> - . SRR
. priate Units; (7)  assess tb the unit owners involved 7
T ... the cest of the preparatlcn of thé doduments _reguired B 1
707 -0 ° hareby. 'The unif owners undartaking such relocation - .- T
s shall obtain the prior yxitszEn approval of tha holders =~ - - ,{:f
o ;

V- . of first mo¥tgages encdumbering the respective Units,
e - and bear all the cosks of undertaking the ‘relocation
o of the boundarles. ‘THe unit owneérs mugt supply with: ‘

" the notice to the Board of Diréctois, proof that the . -

- relocation will in no way‘weaken the structural inte-

'«Agrity ‘of the Building, . .

- It ghall he the duty of the unat owners involved LT e
to record the amendments and documents in acbordance ) B

. wlth these By-Laws and the laws of any polltical divi— .
sion of the State of Virginia. ¥

.7 . dection 4. Subdivision of a Unit Upbn written o= -
© o tice to The ‘Board of Diracteors by a unit awier of a: ‘ I

"t . Commexrcial Unit of hisg intantion to subdiV1da hig Unlt,. STk
. the Board of Directors shall withln 45" days approVe R
- sueh notice by majority vote and prepara and execuka T &
the Followingr {1) an amendment to the Daclaration R
assigning new identifying numbers to thé new Units.
created togekhar with a reasanable réalldca ion of
the undivided ipterest in the Limited Common Eleients -
accpptable to the subdividing owner who ay speclfy
in his written application that this ag§ignment shall
gy LT e be made to one or more but less than all of the new. ‘
R . . Units,  If thes subdividlng owner specifigs .no allccat*on :
B < 3 the Limited Common Blements bstween ney Unlts,_the :
T - new Units shall-jointly share all rights’and shall be

equally Liable jointly and severally for EREN o?llgatlons )

. of the original Unlt; {2) an amendment to thesg By- . - o
“- CLaws, acceptable to the subdividing owngry: reasonably - 4

alleocating . to the new- Units the wofes in” e Ownars' o
Assaciation and a proportignate allocation ‘based on’ »
‘the size of the new Units of the llablllty for Common )
ihxpenses and rights to common profits 1nclud1ng an o )

" assignment of the undivided interest in the ‘CHfmer " Ble~
e ‘ments, {3) have prepared by a wegistered awchitect ox
S+t 7 engineer an amendmsnt to the plats and: plans lndimaﬁing

B .7 the new boundaries and idantifylng numbersy (4) °de-
-.liver ko the subdividing owner the above documents ‘o~
‘gethir with an- invoice for the cost of thezr pfeparation.»,

2o THe. subdividing awner shall retord-thé . above -ddou~

" mentd and pay-all, costs -assaesged in accordance - ‘With ‘thase
- By-Laws and the liws of ‘any ‘political division’ of this
. state before construckidn.om the subdivisidn may communce.
© The subdividing owder must bear all costs‘ f undertaklnq

" the sudeVLsion of hls Unlt R

Thls Sectlon shall have no appllcatlon =< the5con~'
" versien of convertible Space.

 SECtan 5, A&teration within Units, iy
Tacguires an gdjOlnlng URLE and desires to remove any
. part of the inbkervening partltlon fust, upen writken - <. .} ]
‘application to the Board of Directors, demonstrate that == - T
-, such removal will in no.way weaken a bearing wall or :
'_;bcaring colurn aed that ‘no portion of any Common Element, . . -
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Tl othar than the parkitian itseiff'wilifbe'ddmaged, de- i‘ s

‘stroyed, or en@@ngg;ed;ﬂlAqgnit Gwner may make improveg-

. ments or alterdCions within"his Unit which do not jm- = -

,i?gﬂixvthe'structuralfintég:iﬁy of';baanilding.orulessen ;

-the: support for any portion of ‘the Condominiun. . No o
Residential ror Commereigl- syney may -make any improve- -

‘ents or changes whilch Will change the extefior appear- <.

ﬁgﬁﬁﬁ%af‘the%Conéaminiuh,Bxbject;’:qu unit owner.making

- alterations PursSuenk to thisg secﬁlon_ﬁhalL,obtaln‘thg )
sBrior.written -approval of all holders of first mortgages .-
L R . Ly - . -~ . R

P

A ;reheumbering both Units, I
: : ‘Bection 6. ' Conversion of Convartible Spaces.,  The bes. .o -
. 'r3;:91§§ant5mayathv§rtFall‘or;ahy pdrtiﬁh&of.any-ppnyertibleudv
pace inta- one: or mora Units’ahajpf.CommongBléménts, ins |
~<Ciuding, witholt limitvation, Limited Common, Elements, .
_;ghqgnaclarant:éhallfprepate,.exécﬁte, and redord an aménd-" U
mant ho thevEeﬁlaration~déscribing‘the conversgion, Such - . -
5pm§y§mentyshall»assignﬁan’identifying’numbep to gach. vl
. Unit formed out of a convertible space and shall allochte . -
. Lo each Unit a portion of the undivided interest. in the o
: {?fgdmmon¢Elements,appertainingﬂto that Space.f,ﬁucﬁgamendrﬁ,i‘ ¢
©amenk. shall descpdipe or delinéate the Limited Comman Ble- . "1, %
- ments formed ouk of the canvertibls space, showing or ot
S - Begianating, the Unik 0% Units to whigh each is assigned, e
1f:-all or any pbretlon of any’ topvertible space.is convertad >
dntorona or morg Units in accordance with this Ssction, Cel s
the Declarant shall Prapare and execute, and rscord shpul- - .k
tanéously with the amendment to the bPeclaration, an amend~ - h

- dnent-tosthe By-Laws, allocatking votes .in thegUhi;tOwngrs’
'.pAs&oaiation,;rights.to'futuré~30mmon profits, and lia- :
billities for Ffuture Comman EBxpanses not spegially:assessed,>

AT IETIL L,

N bt e
e e T

- P o The Beard of birectors. shail exscute thé‘documenﬁs‘w~}l
& I and,amendAthaCondominium'Iﬁstrumenﬁsias*reqﬁired by the. .-

: Gection herein For subdivision of Unifs but shall have-no & ~
authority. of approval or-denial over such donveraion. s

ek

T
[

3 o .
. R

ARTICLE. XIT

- ) - Insurance . : . ‘ e

Section. 1. Insuzance.  The Board of Dirsctars shall ob~ "
‘t31n"and maintain, fo the extent. availabled, at least the | @ -
following: - . - o

_(a). Insurance on the Project in an amount equal to. - .
one hundred percent (100%) of the full replacement walueg - -~ .-~
S {i.e. 100% of "replacement cost”) of the Building and . _—
N - . Limited Commen Blements {as determined annally by the | .
-1, .- _Board of Directors) and with a replacement cust endorse- A R
‘ment which pravides far the payment of all losses with- ; I
¥

© out deduction or allowance for depreciation. Such caver- -
- -.age shall -afford protectioh against, at least, the £allow- "
Sodngy oo o T B : . ' o . -

; : (L) loss o:‘démége.by fire or othar hazards  f7i, )
. coverad by ths standard éxtended coveraga;ehdorsament»'- L

’and,additiénal extendazd coverage endorsement;

o N EES such other risks as shall customarily be IR E
SRR cdvered<with'respect te Projécts similar in construction, RN 1
©looation and usa, including, but not limited to, vandalism, = -
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' if_,mallclops m;schiaf boiler and machinery explosion or ‘f~;:a:f'<f;
- damage, and such cther insufance as. the Boarxd of Di~ . & " . ¢
: rectqrs may from Lime tu tlme determine; and I

Vt il a mastex lzability policy covering the
Unlt OWnsrs! Assocaation, the Boaxd of Directoxrs, tha.

- _Managing Agent, all agepnts and émployees of the above S ]
and ‘all unit owners in- residence oxr theix’ tenants in STl [i}

' fresidence. - — .

T (b} Publle liability 1nsurance dn sucﬁ
-7 .. and lnsuch forms-ag may ba considered apprapxiate !
“; by the Board of Directors #noludingy; but nok- llukted
-~ “to, water damage,. legal liability, hired .autowobila,
non-dwned automobile. and any and all.cther ldability
incidént td the ‘ownezship and/or-use Of the Gbndominlum o
.tProjact or any portion thereof} 'and - ’

T Vs N

' “{e) Workments compensatlon insurance o ﬁhe Tex-
_tent necessary to camply wmth any applicable law;' and

SR -3 Such’ qther poliaies of insurance, includlng
" dnsurdnce Ffor othsr risks of a similar or dissimilar
nature, as,’ are or shall hereafter be considered appro—

priate by ' the Board of birectors,

Seckion 2. Limitations.v Any insu;ance obtained pur~ . S
SuEnt o the regquiremanta of this ARTICLE shall be sub~ S

. Ject ro the following provisiens:

- . (a} All policies shall be writtén with: &
T+ or companies licensed to .de business in-the State of - L
. .2+ ‘Virginia and holding a 'rating of "AAA™ ar better, By T LT _{
~=" 7 Best's Insurance Reports and a polieyholder's ratlng o S *
- oF "A" of hettar. ) . - ST e

' - ) ﬂnclusive authority to negotiate losses pndax S
gald policles shall be vested in the Board of Dirsctors = >
'ifor'its authorized representative, including any trustee ot ]
with which the Owners' Rssodiation may enter into any ~ .05 0 |
Insurance Trust Agreement, OX any succesgor trustee, T T i
each of which shall hereinelsswhare be referred to as s : -
_the "Insurance TPrustee” and all progeeds covei',g cany w0 :
“1loss shall be payable to the Insurangs Prustédy ox-to PR
his ‘siecessor, ALl procesds.from an insured Ioss under
such pélicy shall be held for the use and henefit of S )
v.- . the. Qwrers! Association.and the owners of approprlate T {
. Condominium Units and their respective mortgagess sas . Y
“interest may appear. Such insurance ‘proceeds’ shall be -
applied and distributed in aocordancs with the: articles
relating to ; -insurance in the Declaration and theqe By—

T Laws.

C . {c} .In no event shall the insurance coverage- ob—. Tl e
L ¢.  tained and maintained pursuant to tha requirements of Do
L this. ARTICLE be bxrought into contrihution with insurance . 7 - 7R
',purchased and issued in-the name of any individpal Condo- 0 7 i
" minium Unit owner purchased as. herein permitbted_ by such R
aver of a Condomipnium Unit or thelr. mortgagee. - ADYy )
.- "no other insurance” or-aimilar elause in any policy . I
_obtained by the Owners' Assdciatlon pursuant to the re- e
... quiréments of this ARTICLE. shall axclude suah pelicles 4 -
““:from consideration. R 1

] - {d) a1l palicles shall provide that such’ policies
. S - may not ba cancelad or substantlally modified without
T .. . at least thirty (30) days prior wrikten notice to any i
" ‘and all insureds named thercon, including any and all 7 !
mcrtqageea of the Condominium Units:y BRI T.
k1
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{e) AXl fiye and other hazard Lnsnrance pollcies
shall provide thatf notwithetandxng any prdvisions
~Ehareef which . yive the carriar the right to elesct €0 -
:estore ﬁamage in lleu of. makzng a cash settlement, such
Bptich” shall fiot be, ekercigzble when in conrlict wlth

the provmslnns ot;these BJ“L&WS.“

4 TEY OALLD pblicies shpll contaln a waiver- of snb-
R Eoﬁaﬁion by’ herlnsurer #5  to any and all élaims .
Jevlggalfist the'Gwhe: g qdiaéionz *+he Doard of Dlréctors,
*¢their agents anﬂ.employees, ‘the’ respective Condomznlum
Unit Swnéfs; their Unit Smployeds and’ agents... Inde= .7 g
peridsnli-contrictors shall ndt- be,considared.agenhs,' T S
empleyees or. servaats of the .Boaxrd of Directors:ior of - .
: @he~nespeotive Conéomznaum Unlt owner; within the mean~f W {

JOURIUSERN .

ny of sazﬂ waiver‘: N

it (g ) ‘The Insurance pOlle snall contain a pro-
v1slon that the 1nsurance shall ‘not be’ prejudlced

e

- . . {1}, By any act ox neglect of any caegupants
oy obners of The Bu1lding ‘whzn such -ack .or ‘neglect is
Yo met grlthin the control GE the Condomznlum Unlt Owners"
*ieollectxvely, . .f‘

oy L

Ty S '; (li) By failure of the Condomlnium unit ownnrs‘ A

o fcolleoﬁively 0" comply with any warranty or’ condltlon u;;;‘ o

“owithtregard o any portion of the prdmises over which AT
-the Condomlnlum Unit owners collectxvely have na. control.'

Sectian 3, Individual Pollclés ~JRecommendation of be-

‘*cﬁaranc, The-owner of any Condominium Uit (ingluding R
the" noIHer ‘QF+ any mortgage thereon) may obtain. additional .’ .

‘insurance (includlng a "cqndominlum»owner s.- eridorsement"
~'Ior 1mmrovements and betté:ments to the Condomlnlum Unit”
’nade ‘g acqu1red ‘at’ the expense of the ownar) at his
© ovin ‘expense. Such insurance shall be wrikten either by
“the same ‘carrier as thit purchased by the Boand of pi-. .
. reckors pursuant to this ABTICLE or if written by anothar'f
¢ carxier, . shall provide that it $hall he without toéntribu- -
< Eidn as-agalnst the ‘same, Such insurance shall contain -
.« EHe same,walver of subrogation provision as. that set’
" forth in Sebtign 2(fy of this ARTICLE. The Declarant
‘”frecommends that each oumer of aCondominium Unilt in ’ .
~the Brdject obtain, in addltlon to the insurance hereirn- L
;;above'prov1ded to be obtaipred by the Board of Dlrectprs,'ﬁ‘g~
4 "repant's Homeowners Polimy”, of egulvalent, o in- S
" surk against ldoss or damage to personal propepty, used r
or- incidental to the _occupahey of the Condominium Unlt, L
additional living expense, vandalism or malidious mis— . C.
“chief, theft, personal liability and the like. Such’ o
pollcy should include a "condominium’owner’s endorsement? . & -
coverlng losses to improvements and battermernts to the - . - :
" Condominium Unlt made ox acqulred at the expense of the - o
‘owner. . .

~

Sy ot

SARPICLE XITI

“ Casualty Damage - Recohst;uctibn br‘Rapai# L

'Seckion 1. Use'of Insurande Pxoceeds' In the event of.

CUnEE hy fire or other casnalty'the same shall be prumitiy‘>

. repaired or rgconstructed in substantial conformity v '

.. 7+ the original plans and spacificatlions wmth the proceeds
- o& insurance avallable fox che pnrpose, if any. :

(Y N

Desc Main
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el aedd8 TSRS T e
.. gection-Zi . Procéeds Insufficlent, - In the event that L.

the proceeds .of Insuvance are net sufficient to repalr,, .

R ‘ff,'x;‘damége or .déstruction, to apy Residential or Commercial T :fjl

v

.. Unit by fire or other”casualty, or in the event such

‘damage gr destruckion "ig caused by any casualty nok LT
herein Tequired to be ingured against, then the repair - .r-
ar "redonstructiaon of the damagsd Common Elements shall * . .- L0
- . be accomplished promptly by the .Qwners' association ¢ "L
- at its Common Expense, such Common.Bxpenge 'shall. be oo
“assessed in accoydance with the.ipterest in the Common: .~ jfn;ll~ :
© PFlemenk damaged. The repair or reconstruction. of any e ]

© .Residential or.Commergial Copdominium Unit shall be - EE

. Bccomplished promptly by thé Owneys' Assoclatlon at R

. _.the expense of the owner of the affacted Condeninium N

7" . Unit, The ratable share of the expense of such re-~ -
- .palxs qr.reconstxuction\may be.assessed and the lien
~for-the same shall have all the priorities provided
for in' ARPICLE IX of theasa By-baws.

 "Sectich 3., Hestoration Nok Required.. Jn the event
~ mMOre than two-thirds (2/3rd8) of the totald number of
© " Rmsidential and Comnercial Condominium Units. ln.the ST
© Project are substantially damaged or destroyed by fire .

.+ or other casualty and -members do nob-promptly resolva

S to proceed with .yepalr or -reconstruction in: the mannexr:

" get forth in the Declavatlon; then and in.that ewvent
the Project .shall be deemed to be owned- in.common by
£he owmers of all of the Rasidential and Commeroial
* Cond@ominium Units in the same proportions as thalt
 previously established for ownership of appirtenant

. undivided interasts in £ha Common Elementsapd the
- project shall bejsubjgct'toian,actioﬁ»§0é<§§rtition ] :
" at.the sult' of the owner of any Residéhtial .and Commer- = .~ . . |
" gizl ‘Condominium Unit or the holder of anyﬁ;iegﬁthereon, o R
© - in-swhich event the neh progeeds of sale, together with - ~3
_Yhe net proceseds of any insurance paid to.tha Owhers' S ;W
- association or its members .in common; shall be.gonsidered ...~ |
"as pne fund and shall ba‘di?iﬁéd.am@ngvthetqwqgig_of I e |
- the ‘Condominium Unilts in the dams, proportion as. that T

*. previcusly astablishad fox ownership of appurtenant "uh- R
divided interests in the Common Elements, as get. foxrth . T I
-in Exhibit D'attachad'hereto,'aitéz;ii:s;ugaygggfput -
" 'GF the share of the owner Of any Condominium Unit, to =
_the extent such share is sufficient for the purpese, all A
“ljens upon said Condominium Unit. In the. avent that, SR
elther-of the Street-Fronk Commercial Units ars.not de- o T
stroyed by casualty demage, they shall not share in the
digtribution of proceeds heresunder, L .

ARTICLE XIV L -
riscal Management

.. Section 1. Tiscal Year. The fiscal year of the Owfers'
- Rasdciation snall begin on the first day of January &very. .- .
sear. 'Phe commencement date of the fiscal year herein o
established shall ba subject to changs hy the Board of . - - i1~
. pirectoys should corporate practice subsequently dictate, . - -4

: Jseoéioﬁ 2. Books and Accounts. Books and,fjlcméﬁs for .. ?‘inmﬁi
the Owners' Association shall be kept under the- direction, .~ - i

- of the Tredsurer in,abCprdance_with«goadpaccbunting'prac- -
1 ices ‘Consistently applied: : IR o

s o
!
i

v e A
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-Begtion 3. Auditing. an the -close oEleach'fiscgl‘yéagyf“

. the books and, Tagonds .ot the Qwners'.Association shall - . -

¢ be-audited by an’'fidependent Certifiod Public Acdceuntant ‘

whose report shall be prepaxed and certified ia accord~ .-

ance with generally,q¢c§g§ed_auditing standards ‘consisks -

antly appliad.” Based:upon’ such repoxt, the Ownepst ' .

" Assaoiation shall furnigh igs members witl an apnual .

.. financgial. sfatement including the income and disburse~ .

: ment’aﬁ)the¢0wn¢rsf7A§5quption;;. MR g

-Begtlon 4. : Inspactiom of Books. " Tha Fooks and accounts
‘.E;tﬁa'qyﬂergi,haéoaiaticnf'andjvcughérg ébqrediﬁing.the :
cono-anbrleg-made thaxeupoh,rghall be dvailable’fbfvexamina—. -

“ipn by the members of the Qwnarg? Association and/or. . ..

helr duly authorized agents or-dttornays, ‘and to the

jthstitutionalkholder of any first mortgagd‘bn'ang Cando- .

- oudtodian.. The holder of any firsk mortgage lias -the -
fr;ggg,to request the submission bf'annual'répdrﬁs‘andw .
other financial data of the Owners' Assoelation, '

y 'ééétiénis. ”Exaéuﬁion af Cgrnoraté*DQCUmentSu , With tHe.
* pPrior avthorization Qf the BGard kabirectbrs, all notes

and ¢ontracts shall be .execukted on behalf of the Ownersf~~~d
© Asapciation by either the Presidant or Vice president, . - A
“and all chacks shall be executed on behalf of ths Owners'
Asgggigtiqn,hyAsugh_oﬁiiae:sq agents or other persons.as
are Trol Fime to time so guthorized by the Board of. Di-
rectors. : . . ) ’

; The, Boapd of Directars-.shall provide
ble corpo 2 #eal contalning Ehe name of the

! * Assoclation, which seal shall be in the charge

- @Ff the Seoratary. If so directed by the Board .of pirec— |
‘kors, a duplicate seal may be kept and.used by the Treas--

ARTICLE Xv -

Kmeﬁdment

© tiop amorig the fiafd Records for the City of alexandria, . =
Virglnia, of an aimendment ko the By-Laws attached ag ‘.-
Brhibit B to the Declaration setting forth such amend- . .. -

;Pn’j' ment to these By<Laws and ¢nly after thirty {30} daysg .o

5 © prilor written notice to thé;ins;itutional,haldsrs of
= i‘qdl;~fir§t;m6rtgagesfbn the?don&ominiumgvnits-ih_&he . » :
© . Project. Ameh&ménts“may'befpﬁgposad by ‘the Board of v .- i

“Diradtors or by  petition signed by‘mémbers.reprasentingv‘<"

B least Fiftean parcent (15%) of Ehe total votes of
. the Cordominium P%oject."A.dggcription of any proposéd-
{0 amgndment shal;raécompgny‘the botice of any regular or’
"SPSCialfmééFingfat;whichi5ugh;propo§gd»améqdméntviaito A
“._'béfvd;éanPéd.-;,;}{:,zg“;f‘,',;1 e

>
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Moktgages - Nokdee,

. - . L .o .

" section 1,. Notice to Board of ‘Directors, Ahy owner .
;" of any Condominium-Unit iR the Condominium Project e
" who mortgages.such:Unit shall® propptly notify:the Board

- of Directors of tho name and addrass of his mertgages,
. and, if reguasted so to do, :ghall £il¢’a conformed .
- "..copy of such mortgage with the Boaxd oFf Dlréctors. - .5 o T S
.. The Board of Directbts,shallﬂhaintain:spitdﬁlé records . 0. 1
- pertaining to 5uch mortgages. LT o

' gection 2. Definition. ~xs,gsea“in,thig.aaygcgg, tha .

. Term "mortgages" 4hnall mean any mortgagégrand"éhall not
be limited to institutional mortgagdes, and-the term . - o
. “mortgage” -shall include. deed of trust,. A used genel- S s

Tally in these By-Laws,  tha tarm‘WLnStitutEQnal'haldex" S
oz "institutional’mortgagaé",shéll’iﬁcludé bapks, truskt ... -
-~ companles, insuranca  companies, savings and loan as-

.- gociations, pension funds, and any corporatlon, in- -«

© gluding a carporatilon of, or affiliated with, the . NS |

United States Government, Or any agency rhereof. = S

g

‘Coﬁéiiancg ~aInterpreEaﬁioﬁfv'Misqelléﬁéé@?‘
c »i:- Section 1. Compliance. -~ These éy-iaws:a;a get. forth R
‘. . Tnlsompliance with The raquivements of Pitle~55; §79.35% -
“*hrough and including 579{103}.§9de'Qf‘virqiﬁia (1950)

ag amendad,

- =

.{:ii:ﬁ,uilﬁf;iﬁ;;;;”ﬁ

Secdtion 2. Conflict, ~ These By-haws ake’ subopidinate

Znd suhject to. all provisions of the Declariation and to
" tha provislons of Title 55, §72.39 through and including
- §79.103, Code of Virginia {1950} ag amended. All of the
. terms her’acf, except Where clearly repugnant to the ogn-

" kekt, -ghall bave the same meaning as in the peclaraticn
or the afbresaid statute, Tn the event of any aonflict 7
L 7 petwean these By-Lawsg and the peclaration, the provisioma ..o

“- " of the Declaration shall contxol;’ and’ in the event of T
- any conflict between the gforggaiévDeclarqciqnﬁapdvTitla_ o
. 5%,.§79.39 through and,ingludipg‘sTQLIOB;f€¢défﬂf Virginla .
©o¢ . (195p) as amended, Ehé,grovisignsqu»théfstaﬁuta'Sﬁall con-
- krol. - ’ T W e C L !

s .04t gection 3, MNotices, ' Unless.another type of notice is ‘ A"‘ﬂ
e _'Héfelnelsewhare<specifically,provided,fér,,@ny_and all e
S -7 notices called for in the Declaration or in thase By-Iiaws

S, %70 'shall be given in writdng. ' o L

" sebeion 4, - Severability. - In tha event any

- anys Ipiiaioh-or‘~'%4-;'; s
- . Provisions of these By-Laws shall be determined : ‘

) fo be in- -
- . yarid, vold or unenforeeabla, such détermination shall
" npt render invalid,void qr'unehﬂgyceablélgny;otber pro- -
visions hereof which can be’ given effect.; . . o

7
)

i gection- 5. Waivex. . No ﬁéﬁtri¢tién;'égnaiEibg,;obliga-'

© 7 - ¥ow or provision of thess By-Laws -shall bé deemed to hava -
Gl -’ heen abrpgated. or waived by reason of any fallure ox fail- "~ i
oo T ures ro enforce the same, : , o L ; )

. .
i
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Section 6, Captiung. . The captions contained in these
.By-Laws are for conveniencs only and are not a park . -
of these By-Laws and are not intended in zny way to o
7o ldmit or enlarge the terms and provisions of these By- .~ °

Laws. . } S ¢ S R L

-Segtion 7. Gender, ekc.  Whensver in these. By-Laws .
. the context so reguires, the singular number shall in= .

© cluds the plural and the converse; - and the use of any | .~
gender shall be desmed to include all genders. N .

Section 8, Arbitration. A dispute arising betwgen. % o

' the Owners! Association, a unlt owndy, a Tenant-in . 0 °

residence, ox an assignee of any of these or a dispute |
between unit owners, thalr Tenants, or assignees shall

. be submitted to arhitiation in accordance with the rulas
of the American Arbitration Assoclation and the judgmenti - L

- : thershy yendered shall bé binding on all parties and may
. be presented in any Court havingjurisdistion of the. ..
-~ digpute. : . oL
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VIRGINIA:

IN THE CIRCUIT COURT FOR THE CITY OF ALEXANDRIA

FIRST OWNERS’ ASSOCIATION OF
FORTY SIX HUNDRED CONDOMINIUM, INC.,

Plaintiff,

V. Civil Case No.
GORDON RESIDENTIAL HOLDINGS, LLC,
Serve: William T. Freyvogel, Registered Agent

8200 Greensboro Drive

Suite 325

MclLean, Virginia 22102

Defendant.

e’ S S Nt Nt N St e N S S N ot Nt N N

COMPLAINT FOR DECLARATORY JUDGMENT

Plaintiff, First Owners’ Association of Forty Six Hundred Condominium, Inc. (“FOA”),
by counsel, pursuant to Virginia Code § 8.01-184, et seg., seeks declaratory judgment against
Defendant, Gordon Residential Holdings, LLC (“Gordon Residential™), and in support thereof

states as follows:

1. Forty Six Hundred Condominium is a mixed-use condominium located at 4600
Duke Street in Alexandria, Virginia that is comprised of over 400 units and that was created in

1975 pursuant to the Declaration attached as Exhibit 1 to this Complaint (the “Condominium™).

2. FOA is a Virginia non-stock corporation formed pursuant to the requirements of
the condominium instruments and § 55-79.73A of the Virginia Condominium Act to oversee the

management of the Condominium as its unit owners’ association.

’ EXHIBIT

A

T
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3. Gordon Residential is a Virginia limited liability company that owns one unit in
the Condominium known as unit 1518 which it acquired from Gordon Properties, LLC on

August 7, 2008.

4, Gordon Properties, LLC is a Virginia limited liability company that owns

approximately 38 units in the Condominium.

5. Bryan Sells is the managing member of both Gordon Properties, LLC and Gordon

Residential.

6. At least some of the members of Gordon Residential are also members of Gordon

Properties, LLC.

7. Pursuant to Article IV, Section 2 of FOA’s Bylaws, attached as Exhibit 2, FOA
holds its annual meeting on the first Wednesday of each October. One of the purposes of the
annual meeting, assuming the required quorum is attained, is the election of members of FOA to

serve on FOA’s Board of Directors.

8.- FOA has scheduled its 2011 annual meefing for October 5, 2011 at which, ifa
quorum is attained, the Board of Directors will be elected. Gordon Residential has identified
five candidates to run for election to FOA’s Board of Directors. The five candidates are Deneta
Sells, Moneta Howard, Eliza Langdon, Brandy Greenwell and Nick Greenwell. Gordon

Residential maintains that they are all officers of Gordon Residential.
9. Deneta Sells is the wife of Bryan Sells.

10.  Brandy Greenwell is the sister of Bryan Sells and is a member of Gordon

Properties, LLC.
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11.  OnMarch 26, 2009, FOA’s Board of Directors adopted Policy Resolution No.
2009-03, attached as Exhibit 3, to bring together and to clarify the requirements for service on
the Board of Directors already contained in the Condominium Act and the condominium
instruments. The resolution states, in part, that a member of FOA, either a natural or non-natural
person, may have only one position or one representative on FOA’s Board of Directors at any
given time. Therefore, for example, a non-natural entity such as Gordon Residential is entitled to
one representative on the Board of Directors, assuming that person is elected pursuant to the

Bylaws of FOA.

12.  The portion of Policy Resolution No. 2009-03 providing that a member may only
have one position on FOA’s Board of Directors is simply a restatement of the requirements of
provisions of the Virginia Condominium Act and FOA’s Bylaws defining a member and unit

owner.

13. Article ITI, “Mémbership,” Section 1 of FOA’s Bylaws, “Members” states:
“Every person, group of persons, corporation, trust or other legal entity, or any combination
thereof, which owns a condominium unit within the condominium project shall be a member of |
the owners association . . . .” This provision makes clear that a non-natural person (such as a

limited liability company) or group of persons is deemed a single unit owner or member.

14.  Article V “Directors,” Section 1 of FOA’s Bylaws, “Numbers and Qualification”
states: “The affairs of the Owners’ Association shall be governed by the Board of Directors
(hereinafter sometimes referred to as “Board of Directors™) composed of at least seven (7)
natural persons who shall (after the first annual meeting of members) be members of the
Owners’ Association. At least one of the Directors, but not more than two, shall bé owners of

Commercial Condominium Units . . .”
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15.  Section 55-79.78B of the Virginia Condominium Act states: | “If the condominium
instruments provide that any officer or officers must be unit owners, then notwithstanding the
provisions of subsection (a) of Section 55-79.50, the term “unit owner” in such context shall,
unless the condominium instruments otherwise provide, be deemed to include, without
limitation, any director, officer, partner and/or trustee of any person which is, either alone or in
conjunction with another person or persons, a unit owner.” In shor;, this provision provides,
consistent with the provisions of FOA’s Bylaws, that a non-natural person or a group of persons

who own a unit are deemed a single unit owner.

16.  Gordon Residential is running five of its officers and/or members who are
intended to serve simultaneously on the Board of Directors, assuming they obtain the requisite ;
votes at the upcoming annual meeting. In other words, upon information and belief, it is Gordon
Residential’s position that although it owns a single residential unit, because it is a non-natural |

person, it is entitled to seek five seats on FOA’s Board of Directors.

17. It is FOA’s position that the Declaration and Bylaws of FOA, as well as the
Condominium Act, as set forth in Policy Resolution No. 2009-03, limit Gordon Residential to
one representative on the Board of Directors at any given time. It is FOA’s position thata
“member” of FOA, whether a natural or non-natural person, is entitled to only one seat on FOA’s |

Board of Directors at any given time.

18.  Members of FOA have asked FOA’s Elections Committee and individual Board
members whether Gordon Residential is entitled to have five people hold positions on FOA’s

Board of Directors.

19.  There is a justiciable controversy between FOA and Gordon Residential regarding

the issue of whether Gordon Residential is entitled to have five representatives sit on FOA’s !

t
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Board of Directors and whether a single member can have multiple represeqtatives on FOA’s

Board of Directors. Resolution of this issue is critical to the upcoming 2011 annual meeting
because more than a dozen candidates are running for election to the Board of Directors and |
whether Gordon Residential is entitled to five seats on the Board of Directors will directly !

impact those candidates and may affect the results of the election of FOA’s Board of Directors.

20.  Policy Resolution No. 2009-03 further states that entities who are “affiliated” as
defined in the Policy Resolution may only collectively have one representative on FOA’s Board
of Directors at any given time. The purpose of this portion of Policy Resolution No. 2009-03 is
to prevent any member owning more than one unit from doing indirectly what it could not do
directly, effectively making an “end run” around the requirements of FOA’s condominium
instruments, and the Virginia Condominium Act, that limit a member of FOA to one seat on the

Board of Directors at any given time.

21.  The FOA Board of Directors has authority pursuant to Article V, Section 3 of
FOA’s Bylaws to promulgate resolutions necessary for the administration of FOA’s affairs.
Article V, Section 3 of FOA’s Bylaws states: “The Board of Directors shall have all the powers
and duties necessary for the administration of the affairs of the owners’ association and the
condominium project and may do all acts and things as are not by law or by these Bylaws

directed to be exercised and done by the members.”

22.  The portion of Policy Resolution 2009-03 limiting “affiliates” to one seat on
FOA’s Board of Directors at any given time was implemented by FOA’s Board of Directors to |
ensure that no single entity or groupAof related entities could dominate the Board of Directors and
prevent representation of a wide range of interests of the over 400 unit owners. Otherwise, a

member owning more than one unit could circumvent this limitation by conveying units to
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related entities. Such a subterfuge would defeat these limitations and is properly prohibited by 3

Policy Resolution No. 2009-03.

23.  Gordon Properties, LLC has owned in excess of 40 units at the Condominium and
currently owns approximately 38 units. On November 6, 2009 Gordon Properties, LLC
conveyed one of its units at the Condominium to its managing member, Bryan Sells. On August

7, 2008 Gordon Properties, LLC conveyed one of its residential units to Gordon Residential. x

24.  The conveyance by Gordon Properties, LLC of units to Bryan Sells individually
and to Gordon Residential was a subterfuge to evade the limitation set forth in FOA’s
condominium instruments, and the Virginia Condominium Act, limiting a member to one seat on
FOA’s Board of Directors at any given time. There was no commercial or business reason for
these conveyances; they were simply undertaken to evade the limitation of one member/one

representative on FOA’s Board of Directors.

25.  Gordon Properties, LLC is running a candidate for FOA’s Board of Directors,
Lindsay Wilson. Bryan Sells is running as an individual for election to FOA’s Board of
Directors. Gordon Residential has nominated five individuals to run for positions on FOA’s
Board of Directors. Thus, these affiliated persons are seeking évery seat on FOA’s seven-

member Board of Directors.

26.  Upon information and belief, Gordon Residential has taken the position that
Policy Resolution No. 2009-03 is invalid and unenforceable, including the provisions limiting

affiliates to one seat on FOA’s Board of Directors at any given time.

27.  Ttis FOA’s position that Policy Resolution No. 2009-03 is valid in its entirety, i
including the provisions limiting affiliates to one seat on FOA’s Board of Directors at any given

time.
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28.  There is a justiciable controversy between FOA and Gordon Residential regarding
the validity of Policy Resolution No. 2009-03, including the provisions limiting affiliates to one
seat on FOA’s Board of Directors at any given time. It is critical to resolve this controversy
prior to the 2011 annual meeting because the resolution of this issue will impact which
candidates may be elected to and may serve on FOA’s Board of Directors. If this issue is not
resolved and multiple directors are elected by one member or affiliated group, it could call info

question the validity of the Board of Directors and any actions taken by that Board.

WHEREFORE, Plaintiff, First Owners’ Association of Forty Six Hundred Condominium,
Inc. respectfully requests that this Court enter declaratory judgment in its favor and against

Gordon Residential Holdings, LLC declaring the following:

A. - The condominium instruments establishing the Condominium, and the Virginia
Condominium Act, limit a member of FOA to one seat on FOA’s Board of Directors at any
given time and, therefore, Gordon Residential may have only one representative serve on FOA’s |

Board of Directors at any given time;
B. Policy Resolution No. 2009-03 was validly enacted by FOA and is enforceable
and binding in its entirety;
C. Gordon Residential may not have a representative serve on FOA’s Board of |

Directors if Bryan Sells, individually, or a representative of Gordon Properties, LLC, iselected

to serve on FOA’s Board of Directors; and

D. That the Court make such further and additional declarations, and provide such

additional reméciies, as are just and necessary.
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FIRST OWNERS’ ASSOCIATION OF FORTY
SIX HUNDRED CONDOMINIUM, INC.
By Counsel

i onnl,

?@ael S. Dingman (VSB # 30031
obert M. Diamond (VSB # 16036)

Helenanne Connolly (VSB # 70911)
3110 Fairview Park Drive

Suite 1400

Falls Church, Virginia 22042
Telephone: 703-641-4200
Facsimile: 703-641-4340

Email: mdingman@reedsmith.com

US_ACTIVE-107276242.2
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APPENDIX TO EXAMINER’S REPORT:
DOC 7
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VIRGINIA:

IN THE CIRCUIT COURT OF THE CITY OF ALEXANDRIA

GORDON PROPERTIES, LLC,
CASE NO.

Plaintiff,
v.

BOARD OF DIRECTORS OF FIRST
OWNERS’ ASSOCIATION OF FORTY SIX
HUNDRED CONDOMINIUM, INC,,

Serve: Dewanda F. Cuadros (President)

4600 Duke Street, Unit #411

Alexandria, Virginia 22304

and

DEWANDA F. CUADROS,; in her capacity as
Member of the Board of Directors

4600 Duke Street, Unit #910

Alexandria, Virginia 22304

and

COREY BROOKS, in his capacity as
Member of the Board of Directors
4600 Duke Street, Unit #1131
Alexandria, Virginia 22304

and

ELIZABETH MOORE, in her capacity as
Member of the Board of Directors

4600 Duke Street, Unit #411

Alexandria, Virginia 22304

and

F. J. PEPPER, in his capacity as
Member of the Board of Directors
4600 Duke Street, Unit #932
Alexandria, Virginia 22304
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and

JERRY TERRY, in his capacity as
Member of the Board of Directors
4600 Duke Street, Unit #1010
Alexandria, Virginia 22304

and

LUCIA HADLEY, in her capacity as
Member of the Board of Directors,
4600 Duke Street, Unit #1109
Alexandria, Virginia 22304

and

KEVIN BRONCATO, in his capacity as
Chairman of the Elections Committee,
4600 Duke Street, Unit #1524
Alexandria, Virginia 22304

Defendants.
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COMPLAINT

This is an action for injunctive, equitable and other relief brought by Gordon Properties
LLC, against the Defendants for fraud and breach of fiduciary duty, election fraud and statutory
business conspiracy, and for such other relief as set forth belmév: |

The Parties

1. Plaintiff Gordon Properties, LLC (“Gordon Properties”) commenced its chapter
11 case (the “Case”) with the filing of a voluntary petition (the “Petition”) on October 2, 2009
(the “Petition Date”). Gordon Properties is in possession of its assets and is operating its
business as a debtor-in-possession.

2. Forty Six Hundred Condominium (“Condominium”) is a mixed-use high rise
condominium project located at 4600 Duke Street, Alexandria, Virginia. It consists of one
sixteen-story structure containing multi-family residential and commercial condominium units
and two separate, detached street-front commercial units.

3. The Condominium was established by a Declaration recorded on November 16,
1975, in Deed Book 811, Pages 317, ef seq. among the land records of the City of Alexandria,
Virginia.

4. Section XV of the Declaration states that the “[a]dministration of the
Condominium Project shall be vested in the Owners’ Association in accordance with this
Declaration, the By-Laws, Exhibits and amendments thereto. The Owners’ Association shall
consist of all Unit Owners in Accordance with the By-Laws attached [to the Declaration] as
Exhibit E and made a part hereof.” (Together the Declaration and the By-laws are referred to as
the “Condominium Instruments.”)

S. First Owners' Association of Forty Six Hundred Condominium, Inc. (“FOA”)is a
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Virginia non-stock corporation incorporated on May 17, 1977, to serve as the “Owners’
Association” required by the Condominium Instruments.

6. Defendant Board of Directors of the FOA (“Board”) is the Board of Directors
required by Va. Code Ann. §13.1-853.A and Article V, Section 1 of the By-Laws. |

7. Defendant Dewanda F. Cuadros (“Cuadros”) is a resident of Virginia, a unit
owner at the Condominium, a member of the Board, and serves as President of the Board.

8. Defendant Corey Brooksv (“Brooks”) is a resident of Virginia, a unit owner at the
Condominium, and a member of the Board.

9. Defendant Elizabeth Moore (“Moore™) is a resident of Virginia, a unit owner at
the Condominium, and a member of the Board.

10. Defendant F. J. Pepper (“Pepper”) is a resident of Virginia, a unit owner at the
Condominium, and a member of the Board.

11. Defendant Jerry Terry ("Terry") is a resident of Virginia, a unit owner at the
Condominium, and a member of the Board.

12. Defendant Lucia Hadley ("Hadley") is a resident of Virginia, a unit owner at the
Condominium, and a member of the Board. |

13. Defendant Kevin Broncato ("Broncato") is a resident of Virginia, a unit owner at
the Condominium, and served as Chairman of the Elections Committee during FOA’s 2009
annual meeting. (Defendants Caudros, Brooks, Moore, Pepper, Terry, Hadley, and Brbncato are
collectively referred to herein as the “Individual Defendants” and FOA and the Individual
Defendants are collectively referred to herein as the “Defendants.”)

14. Gordon Properties is a Virginia limited liability company which owns thirty-nine
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(39) condominium units at the Condominium (the “Units”): four (4) “Residential Units,” thirty
four (34) “Commercial Units,” and one (1) “Street-Front Commercial Unit” (the “Restaurant
Unit™), as those terms are defined in the Declaration and By-Laws.

15. The ownership of the Gordon Properties’ Units includes ownership of an
undivided interest of approximately 19% of the common elements as established by Exhibit D to
the Declaration.

16. Gordon Properties is a member of FOA with all rights and privileges of
membership created by applicable law of the Commonwealth, the By-Laws of the Corporation,
and the Condominium Instruments.

17. Article V, Section 1 of FOA’s By-Laws provides that the FOA Board is to be
“composed of at least seven (7) natural persons who shall (after the first annual meeting of
members) be members of the Owners’ Association.” See Exhibit A attached hereto.

18. Article V, Section 5 of FOA’s By-Laws provides that members of the Board are
to be elected on a staggered basis to two-year terms.

19.  Article V, Section 5 also provides that the directors will hold office until their
successors have been elected and hold their first meeting.

20. Va. Code. Ann § 55-79.75 requires FOA to hold a meeting of its members at least

once each year.

21. The Condominium Instruments require FOA to hold annual meetings in the first

Wednesday of each October.

22. The last election for directors at FOA was held in October 2006.

23. The two-year term of office of each member of the Board elected in October 2006

has expired.
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24. Pursuant to the Condominium Instruments, the votes cast at an annual meeting are
determined by and consistent with the percentage ownership of the common elements and,
therefore, Gordon Properties’ vote at FOA’s annual meetings represents approximately 19% of
the total votes available. |

25. Article IV, Section 5 of FOA’s By-Laws provides that “[t]he presence, either in
person or by proxy, of members representing at least a majority of the total votes of the
Condominium Project shall be requisite for, and shall constitute a quorum for the transaction of
any business which affects the rights and duties of all unit owners.”

26. Robert’s Rules of Order is FOA’s parliamentary authority.

The 2009 Annual Meeting

27. FOA abused its power in connection with the 2009 annual meeting (the “Annual
Meeting”). The Chair of the 2009 Annual Meeting, Defendant Cuadros, failed to maintain order
during the meeting and thereby prevented business that should have properly been brought
before the association from being presented. Cuadros failed to recognize a member of the
association for the purpose of making a motion to adjourn to a fixed time and date. Cuadros
failed to proper follow procedures for conducting the meeting and taking motions and votes.
Cuadros wrongly ruled that a motion passed when in fact it failed by an overwhelming majority,
and Cuadros wrongly adjourned the meeting. Cuadros’s conduct denied Gordon Propérties the
right to vote, all of which is more particularly set out herein. See Exhibit B hereto,
Memorandum Opinion of June 2, 2010, United States Bankruptcy Court for the Eastern District
of Virginia, Case No. 09-18086, Adv. Proc. No. 09-1304. Cuadros was aided aﬁd abetted in
these actions by .the other Individual Defendants.

28.  FOA noticed the 2009 annual meeting (the “2009 Annual Meeting”) for October
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6, 2006, 2007, 2009, the first Wednesday in October 2009.

29. FOA established a procedure whereby owners registered their attendance at an
annual meeting and their respective number of votes prior to the start of the meeting. This
registration was then used to determine if the necessary percentage of votes was preseﬁt to
establish a quorum.

30. Members representing approximately 38% of the total votes of FOA registered in
person or by proxy for the 2009 Annual Meeting and were counted as present for pﬁrposes of
determining whether a quorum was present.

31.  Gordon Properties registered for the 2009 Annual Meeting and its approximately
19% of the total votes were counted toward the establishment of a quorum.

32. Two other individuals, Jane Brungart, who is a member of the Board, and Martina
Hernandez, both of whom are independent of Gordon Properties, gathered registered proxies for
the 2009 Annual Meeting representing approximately 15% of the total votes of FOA.

33. Together, Gordon Properties, Brungart, and Hernandez held approximately 34%
of the total available votes and more than 90% of the votes registered for the 2009 Annual
Meeting.

34, The 2009 Annual Meeting was called to order by Defendant Cuadros as President
of FOA. Caudros proceeded to chair the 2009 Annual Meeting.

35. The chairman of FOA’s elections committee, Kevin Broncato, reported to
Cuadros that, based on the registration, there was an insufficient number of votes to establish a

quorum.

36. At least three members of the Board (Defendants Cuadros, Terry, and Brooks)
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and the chair of FOA’s election committee (Broncato) were present in person at the 2009 Annual
| Meeting, but were not counted for quorum purposes because they intentionally did not register
their votes before entering the meeting room.

37. Other members of FOA who did not register may also have been present in person
at the 2009 Annual Meeting and were not counted for purposes of establishing a quorum.

38. When Broncato reported that the number of votes “present” at the meeting were
insufficient to establish a quorum, he knew that number to be false because he knew that he and
others present in person at the meeting were not counted for purposes of establishing a quorum.

39. Cuadros knew when she began to preside over the meeting that she had not
registered her votes as present at the meeting for quorum purposes.

40.  After receiving Broncato’s report that no quorum was established, Cuadros then
announced that there was no quorum for the 2009 Annual Meeting and asked for a motion to

adjourn.

41. Brungart was the first to respond. Brungart rose and moved to adjourn the

meeting for 30 days.

42. Cuadros then told Brungart that she was not recognized and recognized Broncato
instead.

43, Broncato then moved to adjourn sine die. The motion was seconded by
Defendant Terry.

44, Cuadros knew when she recognized Broncato for purposes of making a motion to

adjourn that he had not registered his votes as present at the meeting for quorum purposes.

45. Cuadros knew when she accepted a second on the Broncato motion from Terry

that he had not registered his votes as present at the meeting for quorum purposes.
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46. Defendants Cuadros, Terry, Brooks, and Broncato were present in person and
participated fully in the meeting even though they knew they had not registered as present and
were not being counted for quorum purposes.

47.  The Individual Defendants deliberately and intentionally failed to count everybne

present in person at the 2009 Annual Meeting when making the determination as to whether a

quorum had been established.

48.  The Individual Defendants took these actions with the intent to deprive Gordon
Properties and other members of FOA of the opportunity to vote for and elect a Board of

Directors.

49.  The members of FOA, including Gordon Properties, were improperly denied their
right to elect a Board of Directors.
50. Cuadros was an experienced chairperson, skilled at running meetings, and

familiar with the basics of Robert’s Rules of Order.

51.  Cuadros took a voice vote on the Broncato motion to adjourn, announced that the
motion passed, and, without recognizing anyone else or providing sufficient time for anyone else
to speak or seek recognition, adjourned the meeting.

52. During the brief voice vote on Broncato’s motion, Brungart, Hernandez, and

Gordon Properties voted “no.”

53. Cuadros knew that the votes in FOA were weighted and that the outcome of the
vote on the Broncato motion should not have been based upon either the volume of the voices or

the number of people responding but upon the weight of the votes.

54. Cuadros knew that Gordon Properties, Brungart, and Hernandez, independently
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and collectively, held enough votes to determine the outcome on the Broncato motion had it been
proper.

55. Cuadros knew that a sufficient number of votes in FOA voted “no” to defeat the
Broncato motion.

56. Cuadros willfully and intentionally ruled the Broncato motion passed when she
knew or should have known that it failed.

57. Caudros also failed to provide sufficient time after the Broncato motion to give
those in attendance an opportunity to object to the adjournment ér take other action with respect
to the meeting.

58.  Had Cuadros provided sufficient time after déclaring the Broncato motion passed
and before declaring the meeting adjourned, Gordon Properties would have asked for a division
of the house or would have otherwise objected to the ruling of the chair.

59. By declaring the Broncato motion passed notwithstanding the votes of Brungart,
Hernandez, and Gordon Properties and by failing to provide sufficient time to request a division
or to object to the ruling of the chair, the Defendants denied Gordon Properties its right to vote.

60. Cuadros willfully and inteﬁtionally did not allow sufficient time after declaring
the Broncato motion passed for anyone to speak or seek recognition before declaring the meeting
adjourned.

61.  The individual Defendants engaged in willful misconduct at the 2009 Annual
Meeting for the purpose of perpetuating the Board in office and to prevent Gordon Properties
and other unit owners from exercising their right to vote and elect directors.

62. The manner in which the meeting was conducted was an intentional abuse of

corporate power.

10
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63. FOA never rescheduled the 2009 Annual Meeting.

The 2010 Annual Meeting

64.  FOA noticed the 2010 annual meeting (the “2010 Annual Meeting”) for October
6, 2010, the first Wednesday in October 2010.

65. On September 29, 2010, FOA sent a notice to Gordon Properties that FOA was
canceling the 2010 Annual Meeting. A copy of the cancellation notice is attached hereto and
incorporated herein as Exhibit C.

66. The stated purpose for canceling the 2010 Annual Meeting was that FOA did not
want to allow Gordon Properties the right to vote and that denying Gordon Properties the right to
vote would constitute a violation of the automatic stay.

67. Gordon Properties subsequently requested a special meeting.

68. The request, although valid, was denied and the holdover directors elected in 2005
and 2006 in addition to those appointed to fill vacancies remain on the board.

COUNT I (Corporate Election Fraud)

69. Gordon Properties incorporates the allegations contained in paragraphs 1 through |
68 as if fully set forth herein.

70. The Defendants engaged in willful acts of corporate election fraud for the purpose
of perpetuating themselves in office and to prevent Gordon Properties and other unit owners

from exercising their right to vote and elect directors.

71.  Defendants’ actions at the 2009 Annual Meeting and preceding the 2010 Annual

" Meeting, as noted above, constituted false representations of material fact.

72. The Defendants’ made these representations knowingly and with the intent to

mislead the Plaintiff and other unit owners.

11
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73.  As aresult of Defendants’ misrepresentations, Gordon Properties was forced to

rely on these representations.

74.  Gordon Properties has been damages as a result of the Defendants’

misrepresentations.

COUNT II (Breach of Fiduciary Duty- 2009 Meeting)

75. Gordon Properties incorporates the allegations contained in paragraphs 1 through
74 as if fully set forth herein.

76. The Individual Defendants, as officers, directors, and committee chair of FOA,
owed a fiduciary duty to the members of FOA, including Gordon Properties, to conduct the 2009
Annual Meeting in accordance with the Condominium Instruments, the Condominium Act, and
the Virginia Non-stock Corporation Act, that was free from fraud, malfeasance and official
misconduct.

77.  The Individual Defendants breached that duty by allowing the 2009 Annual
Meeting to be conducted in the manner set forth above.

78.  The Individual Defendants, as officers and directors of FOA, owed a fiduciary
duty to the members of FOA, including Gordon Properties, to conduct annual meetings in
accordance with the Condominium Instruments and the Condominium Act.

79.  The Individual Defendants breached that duty for the reasons stated herein and by
failing to conduct annual meetings since 2006.

80.  The Individual Defendants acted willfully and in bad faith.

81.  The Individual Defendants’ breaches of fiduciary duty prevented Gordon
Properties and the other members of FOA from exercising their right to vote for directors,

82.  The Individual Defendants’ breaches of fiduciary duty prevented the 2009 Annual

12
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Meeting from being properly called to order, properly conducted, and properly adjourned,

rendering the meeting void.

COUNT III (BREACH OF FIDUCIARY DUTY-2010 Meeting)

83. Gordon Properties incorporates the allegations contained in paragraphs 1 throﬁgh
82 as if fully set forth herein.

84. The Individual Defendants, as officers, directors, and committee chair of FOA,
owed a fiduciary duty to the members of FOA, including Gordon Properties, to conduct the 2010
Annual Meeting in accordance with the Condominium Instruments, the Condominium Act, and
the Virginia Non-stock Corporation Act, fhat was free from fraud, malfeasance and official
misconduct.

85. The Individual Defendants breached that duty by canceling the 2010 Annual
Meeting in the manner set forth above.

86. The Individual Defendants, as officers and directors of FOA, owed a fiduciary
duty to the members of FOA, including Gordon Properties, to coﬁduct annual meetings in
accordance with the Condominium Instruments and the Condominium Act.

87. The Individual Defendants breached that duty by canceling the 2010 Annual
Meeting and by failing to conduct annual meetings since 2006.

88. The Individual Defendants acted willfully and in bad faith.

89. The Individual Defendants’ breaches of fiduciary duty prevented Gordon
Properties and the other members of FOA from exercising their right to vote for directors.

90.  The Individual Defendants’ breaches of fiduciary duty prevented the 2010 Annual

Meeting.

13
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COUNT IV
(Combination to Injure Gordon Properties in its Reputation, Trade, Business
and Profession — Virginia Code §§ 18.2-499, 18.2-500)

91. Gordon Properties incorporates the allegations contained in paragraphs 1 through
82 as if fully set forth herein.

92. The Individual Defendants, acting in concert, and acting in their own personal
interests, and/or acting without any legitimate corporate authority by virtue of their fraudulent
and intentional prevention of annual board elections in order to attempt to perpetuate their
corporate titles, agreed and conspired to harm Gordon Properties through the intentional
misapplication of the methodology use to calculate assessments against Gordon Properties.

93.  The Individual Defendants were acting in their own self-interest, and not in the
best interests of the corporation, by fraudulenﬂy-atterripting to preserve their own corporate
positions and power through the illegal and improper failures to conduct annual elections.

94, The Individual Defendants were acting without lawful corporate authority by
virtue of the fact that they “held” their offices and membership on the board of directors solely
by virtue of their intentional and improper cancellation of the annual elections. Thus, the
extension of the terms of the Individual Defendants was without legitimate basis, resulting in
their acting in their individual capacities. |

9s. The concerted actions of the Individual Defendants, in preventing Gordon
Properties from lawfully participating in annual elections, were committed to intentionally,
purposefully, and without lawful justification injure Gordon Properties’ business, reputation, or
trade, and these actions did in fact harm Gordon Properties, with such harm including damage to

Gordon Properties’ business financially through the continued assertion of the improper

assessment amounts, damage to Gordon Properties’ reputation in the community by asserting

14
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that it was delinquent through the non-payment of these improper assessment amounts, and such
other harm and damages as shall be proven at trial.

96. Pursuant to Virginia Code §§18.2-499 and -500, Gordon Properties is entitled to
three-fold damages, including but not limited to lost profits, costs of litigation, and reasonable
attorneys fees.

WHEREFORE, Gordon Properties, LCC, by counsel, respectfully prays that this Court

grant the following relief:

a. determine that the Defendants’ conduct at the 2009 Annual Meeting constituted
fraud, willful misconduct, and breach of fiduciary duty;

b. determine that the Defendants’ conduct at the 2010 Annual Meeting constituted
fraud, willful misconduct, and breach of fiduciary duty. |

c. Compensatory damages of $1,000,000, jointly and/or severally against all the
Individual Defendants, and thereafter multiplied three times plus litigation costs and reasonable
attorneys fees under Count IV.

d. Punitive damages of $350,000 against each of the Individual Defendants

€. Plus any other relief that the Court deems equitable and just.

Respectfully submitted,

GORDON PROPERTIES, LL.C
By Counsel

Bruce M BFanichard, Esquire (VSB# 23778)
Stephen A. Cobb, Esquire (VSB# 75876)
Counsel for Gordon Properties, LL.C

Odin Feldman & Pittleman PC

15
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9302 Lee Highway, Suite 1100
Fairfax, Virginia 22031
Direct:703-218-2116

Fax: 703-218-2160

Email: bruce.blanchard@ofplaw.com

53377/00001 #1487093v1

16




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 95 of 161



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49

Document

TXCHUNDRED ¢ONDOM

Page 96 of 161

EXHIBIG B .00

. > hd :
R » . m
. PR 5 . PORTY
Lo . B
3 .
- M ' + - "
. . ’ * +
. . :
‘ . . v "
’ v *
, - « - '
* SRS A ' * i) .
S S - .
) M e . i
2 o e PR
. - . . .
,_;...: N ¢ * <% oy .
- '-‘ ‘ . -
R . .o .
. PN v .
. - .
. I . .t .
N " v : -
. A R
. . N B ' . ¢
v s . ¢ .
.
{ v
. . .
ey . .
s B .
P .
. - - . B
. . PR -
> M .
. .

Desc Main

. N . R <. VoLt N,
s - o . o “
. . L . )
. . . - '
i . . N N
" FOARE Y AN PR
.. PR U

ST oo

INEGM .

811, wicd19




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 97 of 161

P 1ad

UOUK 811 f'm‘E@.Zg EXHIBIT E ‘:‘2 | ; :

) 3 . . . .. ¢ ek i : i
> . L. LI .t - . N PR L. N . ¢ }
) . BY-LAWS o 0l e Tt o T T :
' OF ‘I‘HE . . v : ' e “ e . :
- M L “ . ;- St ] . ..';
Y OWNFRJ' I\SSOCIATION (I ; i . '1
. 3 “r s

Y .OF FORTY STX HUNDRED comoournxum

-

u\w,ma' oF com»i'mims-

ARTICLE I. Name and hogation. k< o+ . L oL

e . Name and Location. . 0T DR |
- 5 URREICZE. EE. - Definitdens. p - .o oo
] ... ¢+ < -, Declaxation, : . ) ' 3
S . . n-.Other-Befinitlons, .. Sewils

R

', ARPICLE III, Membership.: o
) e . -Membars., :
*. Membexrship Certificates. .

9
'; ’ ’ 2 - v
. ' . Lost Certificates, a2 .
. ) : Liquidation Rights, - 2, .

. .. 7 ARTICLE- IV, - Meeting of Members . o N

D AR LI _Place.of Meetings, R

T . . Annual Mesting, '

Spec:.“al Meetings.
R L . . . Notice of Meatings,
-C" . c .:.\ - ”;‘A ‘.-_. o B ’: . ‘_Quoxm . . -‘
ST L e + . Adjourned Meetings, . ey
..+ Voting. B R
. R S . % Proxies,. SRS
‘. U S Order of Buaine oo

AN e Tt LD Wyt

. ARTICLE V. _Dlmectors. . : Lo : -

. o ROV e Nunpbexrs and Quailzlcc tion, - 5 RS
' ) ’ ' Initial Directors, - 5 ~ 2
N . Pawexrs and Duties.’ "5 7
o v Manafement Agent, - ) a6 b
PRI ' Election and Term of Oﬁfice. R ¢ o
e S Vagancies, i 7.
e ’ ) - Removal Qf Directors. ' 7. :
. i . - . Compensation. 7 2R
: o7 s .. ' Organdzation Mesting. . 7 )
i . N T ‘Regular Meetingg., . 7
1 P s i ‘gpecial Heetings. .o '
. V. Additipnal Noitice Requitements, 7
- e s ‘o, + Walver of Notlce, a
S T T .. Quorum, ) !
Lot Lt I Action Withouk Me_eting. -8
! . : 8

el i .,. e r‘;,delz,ty Bond

u .. -ARPICLE VI,  Officers,
( o e T T T L. Designation .
st - "' Blection.of Officers.
: ' ’ Removal of Qfficers,
. ST T e Presidenk,
. : ST el - . -, Vice President.
: PRI : ’ -+ Secretary.
Crea et .. .. Tfreasurer,

WG W VW
e i g i+ i .._._..1 .

B L

r1o -

CATE e b ks S ey iy



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 98 of 161

J R T VN PRI SRR R

B ettt

TABLE OF CONTENTS

B2 anmtiat 08 3 Bt S Tt ety M 45 N AP i g b Y e v ¥

o S s '.--.-:.‘;,'~ My a""‘v A ..‘ ’ "'x{', * ‘. )

Potilinded” =™ A ' !

o L 4 . . L ‘,. .
. " ARTICLE VIIL. Liability and Indemnifiecaklon - -, RS

e e ! of 0fficers and Directors. : o - F

N N . : . Liability and Indemndfieatien -+ -1 % ’ it
Tyt T ‘ . : of Offlcers and Directors. .., , 20, -,
LWJ’ IR . s ‘Common or Intereskted Directoxs. To . !
.- K ARTICLE VIIX. Operation and Management of the . ;",I, o

. o . . Project. i s v, . . L N N

- a0 .- ' . HManagement -and CommOn Expgnsea, ll "¢'.“ h

AR . . . Nandgenant Ageani., . R .12 . EAON

T . R puty to Maintain,
S T T Residential and Commercial
el L. . - . Units.
cea D8 - i ' stres&-Front cgmmercial Un;ts‘
- : . o ¢ . Windows and Doors.
A : Acgess at Reasdnable Times,
. o . ; .+ . Easengnts for Utilitdes and‘
Tt . TR R=lated’ Purposes.

, S, et T e nanieakienof Liability w T
% S L e
ARTICEE XX, Asﬁessnents.e-)f' . v , N

. . - Las ior‘Noh~Paymant of
R ju' s R FTe A quLﬂLv:
[: SR R S e’ ’Asqes‘ment ﬁrtificataa.
P AL A Priovity of rlen,
R A AT . .. -0 sunorddnation- and Mo:tgage
' EREE- , oL L Protaction.,.  v-* C
- RN .+ Adddtional Dufault.« ,‘*
Tl S .Dafznltion.z L

e T ore wre s do s en

. . - lctxons
. nbkiak: Conloninxum Unih,
: clal Condominium Unit,

BT SS Ppr Yy
PR Rt Pt

UL o . .Filxmc;al Respons;bility, etidy,

o ey Lot ' : . Leasing. - j
e ) : Prohibited Bsed:of Residential :
PR : - . and Commaroial UnLts. PR :

ARTICLE XL, Architsctupal Contzol and Altaraﬂ Cor s
3 £ Unit poundaries, .. e

Contgol, RO

gmwntOﬂLMddemmmn:"ﬁ“«pﬂﬁg,
—>nt . ~ . i
Lion of Boundaries Ber R
en UniLq.~ .. 2.
T2z e
2.4

I

.. . . ARPICLE XII.
i R S
R , '

2 b e = e oot e o M o € e § b o b s .

»atiemane

:-"‘ *-»:--;\ v -\""J‘-‘.l .} b ", -.'.--,‘.:u..,:...:- . .-vt-\:i... AL




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 99 of 161

: san‘; 811 9565427 RPN
1 . B i - . K | |
. . A‘: . : ‘ ‘- -v. B
i ) )
o S 3
':' Casuﬂlty Dam*vw - RLcGnJLrQUtion ; i. :

PR TR .. . . or Repair. . .| e
R n& 33'» .Usp of Insux' Proceads, it 25 .5 e
. U A © 't I, Progédds Ins clent, ~ 226 T

“ A e at s ‘Restoration Nov‘  Required. - . 26 . . .

R

RS _a: [ RO

CEUARETOTE XTV

N RPN Amanﬂmentp‘ o . L )
A . B oo i\znenr'{mentfx. o ' -5 AN O
< Te . L i T ARTICLE XVI, Mortgagus - Notice. . i
o P e Motice to Board of Dir(’C'O»a.; 28
' e . Definitlon. . . .28 ,
A;R‘.L‘JZCLE XVII. - Compli,amm ~ "Hterp“r\ “alfion -
B . Miscellaneous, ’
ST A' . Complianca;. : 28
s u»»(' Conflict;. 3. V.
Motiges. z3 ) )
S . Sevéerabllity, - 28 ' o
L ws L TWalver.. SR 28 ’
o . - .Captidns. 29 ae b
S . Gender, etc. 29
, Arbitration, 23
R




Case 09-18086-RGM Doc 649 Filed’08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 100 of 161

¢ ' ) L R S R ’ -
~ . , T . ;- ‘ L . ) i
- i BY“LAWS .y - T o N - 4 .'. [
o ' ' - : v - ' A ~ * ‘ ; x: o T B 0 N »'.: ' l
. oo ,OF THE I T S
.,'owxsus' ASSOCIA‘I‘ION - A o
QP EORTY 'SIX HUNDRED g’;gmicmxp{;uzv;,, e L o !
. . L IR o . AT i
o oo
N v .i
% N -~
oo T Sac“lbn 1;4 Mame . and'nnriLion; Tha nane«of this«Qox~ N N *h§°
©a tte L wporatibn s Tha P Gunans W hesectationof FORGY SIxg A
. TIUNDRED CONDOMTHIUM, INC. (hereinafter meferred bo. as thé .
g e Aownerst: Association™}.. Lrs DL'J.BC.L‘”JEL:L afficehis Ao~
T * . catad 28 -5 4600 Duka SL:PD( ’ [ .
'.T- . 4+ . .. . Y ‘:
N ﬂ qection4 ,Th se By»Laww aVe establishﬁd in contamr LTt

siplatron ‘oL and purauant to Article 53, §79.39, “Gode
. of Vi lnla.(lJ>O ag. dmanded and for' -the- aﬂminis€£a~ L
. - hlon o®.the Bumld;ng op Bulldings constituted intaa . - s
Coﬁdominiu -ofdét dnown as FORTY SIX HUHDRED CONDO-- ™ ...7°
. MINTUM- which is located at -the adﬂress set forth in ° o
e t. Section .'L of this’ ARTI.‘CLE. R

' N LT AR '_;_n.:',' vt >'-~
. 4 L3 ;- LN % ;;:. * ! .
R 5 i ARTICLE T PR 5
— % ) v T Derlnitions G .. é
[:ﬁ'.:zé BN L. ..-: e ) Loy T T oo f
'.a % - Sécticn L. Dnclaration.‘ ”DeclaLMLy -
<. TweReans. that “ar i n wﬂae_hha' lQUﬁaY'Qﬂ : _ _
e No\/cmbe): « . Y SLX HUNDRED  CGRPORA~ a " v
’ oo PIGF pursu 79 through aitd dnelud-, 3
T, dng 879 10“ .‘ “as aménaea, by * 4
, . " wnlch cartain } ; it . R
, i - Condomlnium Project and xxmch Dncldr Lloh is recordad--, :
S k.amang “the anl padords Hor dha Cij of Alean&ria, Virm . )

ginia. - . ol

5 Hedtidn 2, 7 C Lons. | . o -
) Jevident fiom that @ d Lo
) “intendad o used hewvein . ) :.,':
aame méaning as . ihey deﬁined to haye in ‘the - naclarad CAVEETEE 1
B rion ox in’ ArLac14 55, §79.42, Codd of “Virglnia £l950) N :
JML D7 as ameénded, Phe word "Deolarant” as used’ herelnhftcr o e
. * refers to PORYY Sy HU LORPORATLOW‘ Unlas other~ B
T wise 1ndxcatcuﬂlwre:na oir, fha term "Common Elements COR T .t
shall dnclude botit "Ge ?l"'vhd "LJnLLBd" Common Ele« SR g,
. . mBnta. . R o o : o e :
' - < T O SR AT A PYRN {
.. R 3 -8 .
IR : , * L - 1
.mr) A 5 ) o - +
IR ! A vy
v .
. v i
& g
e ; :
. !
¥
A
i - . e PO 3




PYST

Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49

Document  Page 101 of 161

o1 e g i v

s memes

| .m 811 ”“424 TAE e N -

e

;' sons, corporatlon, trusbt ox

‘ouriky for the performance: of

. regibtared holder -ox: ‘helda

Jbe.dpproved by th

' ax:a Vice President and th

‘alleged to-have;been, destr
. making of am af 1davit of

: figate or certificates, th

any.claim, Lhat may. ba mnaL

“Page - L - . .

ARTICLD 2 S

.

e ,‘,-v"o' v
PR

n;ogrounp of . pek-

.Séckion 1."Membarq. LBvery

L

cgal e 1L‘£‘{,
or hny' combination “thereaf, .v 5
Unit witkhin the Condominium )
ber of thé Owners' Asdooed ;
that any -person, group of
. trust, or othex -legal enti
-thereof, which halds. guak

hall be a. ueme BPRAIE S
d, howeve s, - . :% .

woration, I

5 8

Cocombinatign o 0 Lo
piely ag ge- v .
ndL*ou sha

not be-a mewbex. Bvexy jew!
ber of sald hsnociatlon unk
~s8hlp ceades, Tor dny redson,
bershkp in Samd Asaoclntion

Sachion 2. Hembership ch
the Board of nirectors co
".approprliake to issue mendh
1ikies - then each sueh- mambe
gbate that''tha QOunexrs' Ass
JElB Laws, of the State Of v

qary o1 - Lot awt
caltes ov Lh' ot e
-al:_e_ sha :

Fhall

- Paard ©
_certiflcates shall be cons
. in 'one ox move books, and
vpon - egrtiflcation as to
condemininm Unit, to which
Membership is hot othseruwi
barship .certificate shall-

igentad theéreby,

.
PN

Secrehary and ahall ba seal.

Ed:
may«dlxact that 8 n
“issued; in place of any cet
plcviously ‘isguadi by’ the Owne

jatlon and’
ST xorl,u‘w’ . .
Ll pars
e -

pP

claiming ;the wembership cer
. stroyed. © When authordzing

dts discoretion, snd as a ©
tsguance. thareof, reguiye ¢
305 orqdasxroyed gertific
legal reprnsentativel to &
manner as the' Board of Bir
3 c 5 BS$OCiaLLv .
tors may Tege

aticn.

SecLion 4, Liquiaation Ri
voluntary oy inveluntaxy d:i: .
seclakicn, each member of U

_ba entitled to weceilva out -
" assoclation avallable for o
an amount ecual to thdt pr

is shown in- EXthlL D, to

A s mipn - i 82

SUL Nt e e et e

Desc Main



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 102 of 161

SARa Yot tiof n L. Place of testiigs Mc_e.tings ey - :
. - i i At the .ncipal offlce
o - Nsgoclation: |

ek

viwénient‘ 4o ®
Lon bzdd by the Board:

LAl

OE'Ui}re'bL()J"" - o

R "‘~J

Se_cﬁ"ion ) i lv'a t annual

. : of the moml . ; ;sociation shallibé

« .7 held on the 3 ¥ oo -obex: Pach succaad-
’ - ing year. AL suoh :

ballat @f the w

- o IR AN H
ahfbal ‘mestings 000 0L ’

I)’z:ecbox:l in accox{:’i- S

R aned with-the & cion S4of ARTICLE V. S
LT Of. these Dy-Lc shers also. transact‘. R KR .5'
S such other buy > OWnel Mﬂoci’atloﬁ"h LS A N
I V- | may plUpQL iy aré dhem: & LA

C - gectlon il CTh shall’ be«uhe duty L B ¥
i poial megbing. 6f tHe o

o b5 B oject ha v:.nc/ hev n pr e T L
sk fee of oy’ special meabsy 7 , b
_,-'_ AT Sbch meetiilg_'*“- . ) L B "‘:
P S é -

mcmbers ;:a~ _ s e X

L2 prasentin h'ri'votcs ¥ et ;
prﬁsent;, : ! l

. . :

' K ) N Se’ct,).an ,4 N T i
T e azmual ar tha pu.\:poaa . _‘
SRR - the.reoj.‘ as ce where it ds AR
oot r to be held, wbéys of Me- RO
Lo ot Gapd, by equesked, ak- ;.
S ‘his addre nbergidip book -
o of. the Ow ~gualf 'adaress e
. % appears, «ddress, at S
. o J.east By ore than -nipg=: b .
o {90} a¥ 3|
R AR chu\ 73
‘ v 0 sarvice i
R * . sueh nokli i
| < 7. © the sane -
' o Becrekary i

: {7 acceptan

T b_/ & men
P« § waivm« ST
S purpose ki

[ - Faae u .
- : 3 .
< £ - hd
l v v o
. ¥ M vy ~‘v"
, <
. . , .
.
. v N
.
e,
b e
“
¢ . . ‘e
v T A <
. e © . §
. s
- S
AN - et e
~r b 5ot




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 103 of 161

P
PR it .

aaox,?@ii rasclL, age. Sl

-~ -rseckion 5, Ouorum. The prasgmce; dlthei -in pvr son .
v ‘Gr By proxy; OF ipembexs: representing at least a mars
Joxfty of the total, votes of tha Condominium Project
o i shatl be requisihe for, and’ EhEll constitute a guorum . o
e ¢ ffox’ the transaction of any bugingss whlceh affects tha ) '
’ . didukies of all unif owners, Eor any business
”; whlch.may re £7I anasbessment; amendmznt. 5 in
) “heresh dn al Yimited "Contpn ‘Elément rLghL G duky OF,
S . fawer, Ehan,all the. Bhit ownnrs, ‘the pr~f*\ce .
CoT R - dn peréon ox. by‘proxy, of members of represd
' LA wmhjarity of’ the votes SFf the units, so affeg g .
R . consLlLuLa a quorum, - 0T . 3

2., Y s seckion 6 ) Adiuurned Heptinqu.
Lo, . TMRTBEES dannol berorganized,, he\'
- attended,,the,memberahwho avd Py 5y

-50n Or by proxy.smay excan an Okhhlhl&
K law,,adgoukn the . mo Ling 6 a Lime nol L&is ¢ e . .
ighﬁ (48) houra from the tima the QL*gtnal mnuting . i L

- : ¥
e "“ﬁn:¢ cach membar.presenﬁ, in pe
- Tt have.tha.right to'cast. the
. T t;L ¢ by EBxhibit. D- of the. DeclardLh”
Iewn U7 0 each matkbership ‘which he owns.

: . herg: representing & majoriL/

tha chdomlnium Project, ihrn

«in annassad

llgatlans with_res ecL to: anj
. ,w;Lhout thu gonsent cf all nn
Lherabj.‘ 1; B :
more than ohe
‘tham prcaan \ .
< a uandt’ isﬁpresenL, “the voLm-
I

.

L 4
B 1Y elecLed Lo th' Hoard of
tha- bcoks ox’ managemé,L aec
ation . to> ‘ba niore. than “thix
paymemt due thH‘Oﬂpcts' AJuQ

- consint, gald Swnors o’ :
. tlohsg o protesL by, Cmemee o
. : ‘  h0teﬁ'at ‘guch me L b .
N eligib 8,to ‘Baither in o3 R s B

voon
o,,(,
ETR I BY any .

PR Sectibi i “projxles,
’ pexrson or the Paeldrant. -as’
- be I gritilg agd dated, Eh-
properly, ackiow dged!and b
in ‘form approved by *khe Bda
appointed time .of egch meet R
terms, any proxy shall term'na“¢ fo
the mesting next following the oow
until seoner revoked by a wr
"Eiled with the Secretary or

Section 9. Ordar ‘of Busir
s at all rcgularly meheduled
Lo ’ bers .shall he as folloys~

E e




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Page 104 of 161

Document

.
3} "
. ¢
{:
- H {

i
i
‘1
A

L '._. .o IR :- - ]:n 1 hr\
N (a) Shall
8!

.

. w
-t
Lo
D
* '
. . -
P .
s 4
. . I
‘e .
. t .
.

Board of
. as Y8oard. /.
' -{7) natdral
: . - . mebbkingt o i
: P “alilon. AL
o =" than two,
Undds ox i
.oWners. of

_Scction 2

members o

shall.acL
recoried

- candria, v

~Ailve: membie:

T are dul}f ol

2o it
POERET L WP e -

T 43 wE i
N
.
m
nx

ARV
W

Sectlon 3‘ ¢

: A L. . _admlnlstr
SR SR ;. and the Cc
PR AT s and thing:
s oo .0 wegked to

SR T L Lpowers.an

P clude, bu"

R A - ., (a).ﬂl\:

. o v elllanee o

0N 0 BlewmEntgea

.o - 7 apd the p
. L AN

R i

: sl . assassment
t © . fox thea
- e V,ﬂ‘ + o An a mann
LJ“ e Lhesa By*
, ': ‘ - ’ (c)
. Lo i *disn;ssal :
' .. 0rdexr.of"the
N B )

1 A
L T AL THNE VPR

i

.
- . : LY .
. : .
. . s
. . - o
g o
v [N v,
.
" e
sts N iy
Ve .
" - f S
ors v .
.
s
. . .
[

I el e TY T VAN

a8 w27

ification 6f‘pro£1eszz'

mecting or waxver of i
. of, pxeccdlng meetinq.-., '%
Jf any., A, % i

‘if~any L
off e)ection.

17 ter-the agenda “ghalld ¢t {l
thc noLice of * the e

‘UH-A The affalrs. - T
ovarned by the |, # T
times Feferred to 77
“at-lsagt seven

the figat anngal
Ownérs‘ ‘Asgoal-

:»ndf; be L Tl l:;i

51
the Declénation is

: the @ity of Alex~ ., .
aunyal maeting of © . )
hoir SUCCBSSOIS. A

_,'.n-,- .. . e
c Ty . B

<
"‘54

.

hoard oF Directors x
necesgsaxry £ox the
Gwners" Rssocizkion
all such acts . ,
e By-~Faws di- .. - - 'k
membexa, Tha . .« :
shopsitshall in- .

- 3 "
antdt e béclardtian. e
Tartiie; rollectmon of" x

oy tHe members and.
of ldens tharefor’ . .
thie Provis;ons of . "t i

T R

) hﬁt;on, hiring and/or “‘f: ?
v for the good working,. ..+ f

U EdX, the proPer carg’ . T

I i

A +

Tty e e ot ¢ T



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49
Document  Page 105 of 161

R R A

BUDK 811 H;Gf_ﬂo 8 .‘ Page —( | : .' | 1‘- “

tooomes oo e Stone fow the -

‘ov Jthe Comnon Llemantq anad
, ProjecL in_.a manner.consictoe oWl o :
?;gisions of these By—Laus Pt e PR oai i, . .

. (d) Te promnlgata ar
rE 'azcgulutions‘ana sych, rest:
Tl T . may- be dpemed propexr. xesg
TN ey maintenance of tha Progeu

) (ai o authoriye, in £l
from excess residual raceiote
in tHe annual xeport.

T LT . {£) To éstablish a ganc
. , and/oxr a _raserve for replc
e T ' Common: Elements and to proviia SO (5 ST on of ol L
et e such amounts. . K ' ' - -.:':n'

L e s o da) ‘To comply yith o

.g'thaSE‘By“LaWB,s

v : g . ﬁame.thexi
=‘£acL bn ehalf‘oﬁ all
A3 tifle to graht casen
aaepL gagemenLa hen{_

e (LLQ Dggablisn;”‘fff_ S
“the conLrol of fundqﬁcellu;-u: P TTURC RIS FUUETIRIO: DI PR
in provlded.w

i R Ay, By
ST oWewR., orqunotions.to a
* S aqdmentunqant}.q.mha Oune
n @f‘Dirantors,shall not b .

nproper. exerclse by the

. ©orduty, powpr or funcLion, = g
. . tlon, of two years Lrom the A
ey

»aLhe-Board of pirechors: sh
Lanent enterad. into wlbhin
,ﬂuch agreemant -

.

Section 18, Elecbiqn and
< wse GhesDirectors named hexrel
. :ﬂ" coxpoxaticn shall axpire
Lo Leen. elected &t tho Fixs
X o0 are.duly qualified. Such o
-4 s scan officer;gagenky. ox deﬂi.a

: -buh'mhall'noh be ‘one of LR

' number of voLes ahall be :
.kern. of offidco- of the.gle .
£1fkh, dleh, and saventh
shall be fixed at oiie (1) -es
“An the pumber- of vptes Fov Lh S . - 11
.off shall be heid ampong. Lo BRI b
At the: expiration ef the & L : Cona ‘ ,

-nraspectiva ‘gleeteld DiLLct I
Jfelecked to.serve-ajtermro: -
- pEHALL hold ofFice Bntidl
and hold their first meet!

reted

Desc Main



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main

e e b L

Document  Page 106 of 161

‘ . . - . - . P . . o . : . . "' ‘
o h T . . Page ~ T e - D .
T S o e BT hed28
. . « - . X - +
Wricies among the nlected bi-
: other thali tla foval af. -
- £ I‘)_. : n\vmhf’r.sl\ip shall bd £illed:
- < v by oto tha remaining - Diréctors,“ .
YL e Evew tho tuke less khan’a quonimg SR
: and each D@ shall be a° Director: Un.hll Zi S
L L suCERssor i electad by aJ? the renb&ra at tha ne: ) -
Loreasd 0 T nual.meeting. Lo LhL ur ] 3
; .nterm.. N " a -
i . . o o
K . SELLLOH ot b <
¢ . Bpedigin d) any DArécton may: .
PN poved wi by the affimabive, vake: Lo
L T o L oE. tlie membarship, of regbrd and, LI
7 T % — '_‘a s0eq : ba elacted o ':ill the .
. Acar ctor whose removal has i
RS shall ‘be.given' an-oppdr- : i
“ IR e . The term of-any Di- . " !
. o reator vh. Jdrty (30) days delinguent E
T Ldn payment o i and/ox cazxying ‘hazges ' '
3 P . h sha¥l Be automatmcally tp~ ;
‘ectors shall) appoint his v .7
6 “af thig- ARTICLE» An v

vediaksan . time and.enly °
Crrlng lappo nhed him. i
conpensation shall bﬁ :
vives. as Rlredtors, -
- Ahg members,‘ho DI
ny Pirectorawhoris alsg . -
ation fox'sarvices pex~
soeiation inﬁany other4 o
*horizing 5 o

G

: ; .meeting oﬁ '  f .
=P shaalvbe.heiﬁ within o :
plage ay. sh@ll.ba T

unguJar meetings oﬂ ‘the
at suchytdne andihlace as
o time, by a majority of -,

”) such meetings shall °

Notice of Yegular meet-

all be given to each pi- -
; zephonea o talagraph; .
Pk Lha day named Fox snch .

[N

e
’ »

Spescial meeﬁ;ngs of

led by ‘the Presidank onh” i
Eor, - given perscnally. oty

,-whieh notide:shall: ™ S

DVﬁ provided). and pu .

ngs. off. the  Board of o v

President oy ‘Seargtary

on’ ‘khe wirlttens requsst

Dtrgctors.- . .. -

—ay

gixpmnnts, Copies cf
'neatI o shall be

P
1
s




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 107 of 161

G a0 e T

agante appo i

JCRL to: Lhe Manuging Agsn and Lo o
ifor receipb of such nokice hy E 1 R
moxtdages or firat deeds of Ahe Feallure to T
“gike the notide. reguired Loy X Hall. dnvali-~ 7 .
dabe any ach;cn takon at ﬂugh mes . T e -

“,Schion 33 Waivax of Nattco Baforg-or at any maob--
.. o Lng ol the Board GF Dirgctors, any Director-or any i :
et . . son required to yecelve notlce under *Lion 12 of .
{0 e ARTXCLE v, nmay, in wrlting, wa; e,of stuch meek-

- - ipg and such:walver shall be. : ;uxvalenb to the <
Eilings oflsuch notiges .~ .ALLPndunue by a-Pivector at .
spany:meetdng. of the Board-of-Directors:sh “he-a walver :

- {ofi notdce by: hifieofethd fime, place and’: pirpbse thereof.” .
LLE all the Dlvectors agsfprescnb ok any. mg ctl‘q of the
‘Board of: biyectons, no notiga shall. ’zwquir a and. any
husiness niay be Lransacted aL such ik
£ N .
uecbicn Lde  Quowim. CEALS "11 mLuFLrg,‘
. Diréctors: a majorlty of the D;ractor- i
a quorum. for the ‘transaction of bu
Cof the amajopity of - the bDireotors o
~at which a quexuin’ is presa
K S ..Board of Directors, ' If at-
P S . Directors thera be less tl
TSl jority of thoae puesenL Y
[ cima- ko times < Notice of su
L wided - in. writing to the ab
~vin the 'Condeminium. Progect
gakled pursuant’ to this sulr
mighh hava heen “transadted a
.'callea‘may he Lransacted wjyn\

Section 15. Action’ Without M
Bq;rd of, Dlractors, ragulred. o
L any- mestihg may. be. gaken. ‘v

: Tha members of. tha. Boaxd o

e dua Jy ‘ox -collactivaly. consit
Vs Buch writlen dongentyo¥ cansenls
‘minukes oﬁ'Lhe proceealngs of tha

.

S@cLion 16. Pidellty Bonds .
{ERall requixe. that all ofi:
~Ownars' Association handlin
Jok, kfust funds shall furpd
‘rhe premianmg on such bondJ
Rﬁsociahion.‘

T "+ ARTIELE VI

- Lo

officers

- »Spetlon J. - ‘Dacignatian.'
buneray Assockation shall
dentyt a Secxetary-and a T
Alected: bysythe: Boar&sof Dix
JVide. Prebident ‘shall. bas me
tion, If -the -oyner of a‘'Ca
whol is seyving: as . qus;dent
Owners“~Aqsoc1abxon.diﬂpo
- greater than six’ months he

officeyn, - The oyhar
Condemlnlum who cow-

& RRs . }
1]

At ed P
Fo 28T s e B e Tt e e s



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main

Document  Page 108 of 161

v

or the Owner:s i\ssocia-— w o
“trustoe.or parkngr S
not. a natural parson and. | . -
the wnik owner -shall N
Pz‘es;denh or. Vice Presi— rs
1. The 'Secrtetary and T
~lrion neszd noL ba mem~, ‘

lei: Judgnan{: mdy be nec-
tary antd’ ’.l‘;r.easur.en{may be - -

P

card,. 'I‘he officers oﬂ t:he

janiszation meeting of each .
Oiflce at. thé pleasuke.of the .7 . &

' Upon afy- aff,imative "
qimf the Boaxd O Di~

"i'v.:-u.den\: shall b the ch:.e:: o

members.: and 'of the ‘Board

3

iudj,uq lim‘a not 1dmited Lo
o Amohg the nemb gh

Charge o
hex books anﬂrpa D_mrs .?L .
3 and ha Shdl in

\surex rsha}lL bave. pe- - s
atd spcurit:.ie\s and shall o
ind* accurate accounts, ol
v books Woldnging to khe ™
responsible for thé: ' L :
caluable offécts in the |
wnexrs ' Assooviation dn- o [T
¢ to time ba designaked.,-’.

i

ey -t - . . . [

Ve Y A ———— 1

tand Traa.surar i

Jected annu#liy by the -."i Lo

' nsBpeiation.- He shall. | o

i of -khet general ‘powers .,
3 o,

HeN

e i

e ey

PRI b

—

C—

i e a1 Y o



Case 09-18086-RGM Doc 649 Filed 08/08/13 Enter '
ed 08/08/13 11:06:49 D
Document  Page 109 of 161 esc Main

Yo : -t

LR age: -~

SRAROTQLE VYT

VAAABLIIALY and Tuecesio e ‘
Of OLEIgRUS fil @ e Pl e

KT .,‘Se'c't:idx’\ﬂ':l.:; 'é‘:t;‘l%ibi'iiiiy _and
e e ¥ ARG DIVBOEQLS, i The OWhe.
Egvery, oLrLcer ang Diyéotor

1ot oak,. v agalnst. any .and -all, expen
RS reagowably inouryed.hy.ox .
) . Dixector in connection wil G
+ e sprocgeding: (including, the
r proceedling: &L approved’: :
OF-thar Ow'n,e'x:s:"»,,'Asso.ca;aticm) e
. paxky. by, reason-of baing ©
Diractox-of tha Owners!' i
persen la an.oflficar or D
pensag-arerinourred;:, «The .
Eha: Owners' Aagge¥atien .sh. 3
'haxs ofirthé  Qunexrs? Agsoo : . Lt 2
4udgment ;negligence, oL« ey : -
& own dndiyidual willful mis
. officerssand Dluegctors ol
o . - .hava no personal Liabdlit
St or other commitment .made i
; 2. pehal¥ of the Ouners! Ass.. .

rectoxr of tha Owneys'. Al

LT qows, and/ox administzator. .
eaethen: shallonok bé-deemed oo e . :
‘o -os wwhigh chermay be enkitlad T i e e )

vota  ofrstackholders; ox oo . . - .

e g il L R Tt
vShckions2,.. Common &x Tt
< Shali-exerclse- Fhaly pawe
dthl @ view to.the intere.
-;andi the Conddminiuw Proje
., adotion between the Qwner:.
s of LtsiDirdchtors,:ox heaty
‘any. other eoxporatlon, £i- . . 7
eclarant) -in whlch one o o
& (_)'.Q_iié;m'sv";‘: Assoclatlon arve 1
*auniardly: ox otHerwise .dv-
b able hrcause.-sugh ‘Diractc
‘meekiniyt of the;Bpaxd of U
-« which authorized OF. appxc
. ¢ or-bgeause his ox thedr
Lo T ROBEY ] LT any, of the cond
vl following subparagraphg &

A Pg"’;f':lay,;mbéufacb'oﬁ the
soe L Ap displosed, ox koown ko oot

ov v joritylthareel or noked i
Sz ankhorlzes,., approvesd,, or UL

- dekian- in good® fodth by &

el ine . . . . i .
I : .

sl ’ .

sereol,

REREYIY-A -

ieLii-H

. . (b) THe fack of the
" 1g dlsclosed or xnown to - T

LA

L I e Lt




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 110 of 161

3T AT

hbnt for tha purposa, or

:actlon is commercxally “‘.:'~
tion at’ kheé time it is’
executad* e

*%ogsfméy-bglaﬁﬁntedlin
Juorum of any meeting
: mmJ.LLe.e ‘thereof which

uthor Lany, conkract
and effect.as if he vers ° N
,uch other corpcration o e

n hhe Condqminium Projach :
Cciominitug Uniks. and the | 7]
ha provisipns -heraof apd "¢ |
mge fund hereinelsewhare‘

shea

P e
et ishal
T - opros

heaL,”alr donditloning,
collect&on,valecL;ical,‘5,

epafately‘
q foX the
g apd maintaining -
dlghributinn dystems,:
- of'ahy of whic may be
’pondent céntxactqr. :

I

nxiended liabxliﬁy insur~
the cost of a. mashter
5 the Declarahicn and the
rhe ounegs ~Association

25 of & firm to manage T
the extent Qeamed advis-~ = .- -
cogather with the services
cpard og,Diractors of the, -
rax necassary for the eparaq

uch le al and accounﬁing
as sary Ea the opaxatmmn

»s

.
RN * PN

m\Ln\ainivgﬂ r%pla01ng,w
sammon Blements-and suafl
s Pommop ﬁlcments as the
are paaessany, and
shall have the axc1u~';\’
Lsane; pxovided, hows "
. shal} reguire the .-
pHix. or otherwisd maln-.
‘niunt o, any rixturas, ap~
sareli,




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
‘Document  Page 111 of 161

- 'gno? 811 ?ABE@M : vagn

(£) Thc &ost of “any
"suppllcsL labor, sérvice:
aspeasments or tha like v
;. dfireqlired t6 secure ox

.or which in’ tha diSCILtlﬁ
Cshall’ be-necessafy ‘el pro
Common «Elements;. . provid
'uforement ‘onigd, ave provid:
a particular Qondominium C
i théxaof shall ba,specialh
‘“ownbrs Ehereof in the wan
i(g)~o£ Scction L of Lhis;

35

(g) Thn COQL cf he
i Conﬂominium Undt inthe.ev
.18 vaagonabliy necessary j
of Directors to proteget 4
-sexve rthe appearance. or v .
ox ‘g otherwise in the in:... o

of all-quwners of Condomin

7 that" no -guth mainténance ¢

is pa:fcrm&d anﬁ, ‘when' soA

- the amcuht thereof shall i

L tHen owngr of safd Condond

S Assassment shall bécoma A

+ 7 'uing lden and obligation of .o i
* as proviaed’ln nRTICLE EX

‘, }" (h) 'Anj amount mecc
cncumbranc ddvied: agamnsp
- dny portion thprcof, which
;7 Botrd “of Dinecpors, const

‘nlaménts Eathér “than the g
udf any individual Londomlxg»

- (i) Any amounL hacay. .
.- asmessed aga;nst the 'propu:

COF-this Declaration ar-okhe.
.whatever naturﬁ 439& "-d ]
gmehts off Lhe COndomlann‘
.and” assessments levied age
~ 0L upon any property whielh .-
wiqe requircd‘tn pay, 3£ @

RN Bl

BRI £3Y , Any amount deumr;
tﬁe Ecard ot Dlrgbtors o o
LR replacement o any.chmon [N
. Setho Manaqément Agéiis,
shall amploy For  the OWnax
“organiza&ion (the "Managam:
ipafsdtion dnd stoh .other i
4. be established by the Hoar.: .
v such diuties and sérvices a . &
shall fram, ¥ive to time any
B Yuin&ludc, put neot n*ccu;.

_duL en .aab ouk in ARTICLD v : R
_(d) ‘of 8gotddn 3. and Subge . B i
Section 1 of thisg" RRTICL Ve o
rhall hob dhahge '

. votes o£ LhP ﬁpsi.éntlgl A
senb at any meetlng of" Lhc




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49
Document  Page 112 of 161

B g T S O

Page - -

-, purpase cxcepL Fox '’ the pro
hcarei,n., s ,svrﬂwamv

Section 3 DuLy bo nﬁinL
A S Residentxal and Co
« madrtenahce requirements he

Asngodakion, 4F,any,; the owner of

Comdiercfal, Condominium shall, at

tho interior of his Condominiui

tmenk, appliances, oxr fixturewu
ordex, cordition and rephjr,
tary condition as may. at any
tain £he good appeazange: of

“shall, at his own ‘expense,

. anY plumbing and.slectrical
aqles,.lighting Sixtures,
shwaahars, ‘d1sposals - 4

othex aqu;pmenh LhaL:~

,‘Streat rronh Commarcial FUR
improvemants,thexeqn dt hi:
“eondd tfon, and, gepair, and

: _conditlon. as may &4t any i

e “‘the gdod appearance of hi el

. T . 8ection 4. ‘Windovs and Doex
s candniam sshadl at his own BXs
- 1ntar1ox surfacas of all wi

: ‘ e SecﬁLon 5, Accesﬁ gt RaavOnn
o - . B0IiBly: of,pcrforming any o ¢
quired oy ‘atthorized by the
£a.bona Filde émergency invel
to Iife. ox property,:the. 0
Cdbly authpxizéd agentis: e
after reasonable’ foorts Bo ol
agaupant, to anLef any Conpde .’ .o S
sfdered o be, reasondble aund: o .o oo

1 ) . ' s e v

© et &act;nn i Easamean—ror yw
cL e T T - THETOWners ' ARSoclation. A5
Co - - Lgraht guch. Jicqnsas,»easemn
sepay l;nes, water lines, t
e i‘u" Aion systens, electizia
e T . lines, stormAdrains, ‘undexy:
Co. 7o - othex purposés related to i
. ‘ties to the Fondominium Py
v« . ' essury and appropriate by
> Jordexly maintenance, praser.
Common,, Elemgnto or Fox tha
saﬁety" convenienge and/ox
Londominiuma or the Declard

T i R

‘Bmeklan. 7 leitation af 1
AEIon., ghall not be Ylable 1.
. ko ba obtained by the Gwne
' out of the Cowman Expense Tio. o, . :
ed Lo,.Lhoae enumerated in & . o s
hereof,. oF :fox ‘injury ox dau o :
‘cnuscd By, tha Elements or by -

T Unit, or any othsr person,-uf
“water, ,5now ok loe which way
“,‘ of the Common Elements oxr §

C-duit, appliance’ of cquipmnn

shall nok be liable to the
" for loss ox damaga; by thell
- ‘whiclh may be stored upon any o
S cluding but not, llmiLQd Bof Gy

~

Desc Main



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main

Document  Page 113 of 161

o ¥ RN e . N

A ﬂ?)ax 81 meed36 Fags LiTi -

. . . .. R . . AR - . R . :
% * . . saona locker-rooms and’ other appurtenances: Except as . ¢ . 5
R herelnelaewherc provided no ‘damages -,hwl 1" (laumd '_':.. TR
. og allowed for inconvenience : B

. S . ~the making of, regairs ‘ox hmpn

e e Y L Rléments),. ox Go any - Qondomis
£ . “taken by -the Owners' Assoc]
law, ordinance ar with the oud
municipal or other govnrnanL

. . L. N ‘,,‘ , . . * - « -A . . ' - o . Y L ., '.:___]
T ARTICLE T R S S
& .. Assessments ~ . a .o et fﬂ} :‘, 5

“Le vy 7 T 'section 1., hunual-Assessnc
Tee e e ‘- . Each Residential’ and Comme
vance ‘to- the Owners ‘ASs00]
elséwhere sphatimes refarre:
“one~twalLfth {1/12¢h) OF the »
nof theﬂsum,rqqnlred by* the'
" mated by its, Bdard-of-Dire
penses, inpluding But. in no
- {all -of which are. songtimas
as "Commqn Expansa")

..t {a) . Phe cost of all or L
;»Qndeminium Puoject” and se: . S0
charges by the -Owngis' Assor ST

.gervicaes furpished by it and
pald.by the Dwhers' Aﬂsaci»~
_CLB VIZIL,, Section l (a) ek,

(b} The cost~of Funfin
by the Owners' Association;
.a’ general. operating reserve 'z ] :
placements; and “ - A N

(m) The estdmataﬂ cesi’
and replacements of thae Cond.ai. R € R
L bY’the owners'. Aasociation. : T L

-

: - The. Bourd -of D;rectorr
- pE ¢he asssasment annually,
quent; intexV¢1° shquld aixo

R R . ." rhe Rsseasments shall k.
Lt e af responqibilitv set fbth
,tion.

- Thu Board of DirecLDrL
: shall Taka reagonahle efforis

Aasaashant ugainst aach Cor
< sessment pariod -ah -least th
of .such dake or period and
A -rogtéy.of the mumbership
“thereko which shall ha kep
. massoclation and: shall -be op
npon reasenable. notice to th
the Asgessmant shall £hel
“th’omissioq of Ehe Board

AR mc’r
ree of

_piratiaon of any Asséssment“
heraundﬁr for thar or Lbe n;

A

T

o
{’4.' - .t...} C e B : I‘ ,::“h
2 N S ANORE SR : -

i ¥ 86 gt g Yo



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 114 of 161

. . PagE.- 10 -

N

v

B Ry S

“ ool Lhe
ny 1.Lmbelf

deefied a waiver or modi
provisions of this An X
“From £ha obligéﬁ&oi y
1nsballmcnt thefaok, £
Assesyment périod, but ti
rLcﬂding pa:tod ghall {at

‘or Asaassments By a’ waLv
Lany. ‘af the Common Elemanis
oﬁ by abandonment of any ’Hi,

K . Qach Residantlal ‘and co
B ‘the Afsessment within £iftesn
ST the NQtice of Assessment

[

3act10n 2.  Speeipl .Asses
1, .. ragular’ Assessmants auvtho
| “Ownexis? Assoolation may 1
,special Aasegsment or As
. Year ‘only, for the puzpo
g e “in part, the cost of anyz
T “y, kion, unexpected ¥epair o
o R Cagltdl ;nprovamenh Yogat
: Y ;ng ‘the necessary fixbux
L ‘Pedated thereto, or for
.. o © Board of Directors may ¢
AT that any such Assessment
SR th mdhbe¥s wepresenting two
~'Lg vobes of those unit owner-
ng of the: mambens g
2 writtan nct;ca o
members at Yeast saven {4
thizty {30) days in advanc:
notice shall set farkh £he

SUE Lhe nssessnent is
of a- lelted Comman: ‘Blemer
shall bé" levied only- ag
and’ in proportien Lo theisx

S‘actiﬁn 3. Resarve. fax 1
A¢soc$atxon shall "establ]
af an-awount to-bsg design
Board of -Diredtors. =Such-
! 59@c1a1 account viith an
of which are insured by on
' .Stateg of ‘America {(the Bo
.anthorize the dépositing
Eipn dn_eXcess of the. lin
hny ‘porticon of such funﬂu.”
‘Aiscretibn of the anrd (=PH
obllgations gf, of fully g
by, the United .States: pf
'shall, bé ‘des gnated as-app
w Generdl Jor -Limited Common
sapdrate category in the ¥
“from: Aﬁg& smants on the U
Cogman nlemp 148 appurt
wEAts may he ‘expanded. on
the rgplacenant of thosea C
"cf the Project -and for op
. nonrgcnrring Raturs applic
 xéquirdd Lo he allecdbed L.
. medgs 'shall be gonsidered
-+ Troni which the Aszessménk ;
'scpar Lelx wzthdrawn, &SSh !




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 115 of 161

uom( 811 9«&4‘38

\.‘1 [

vrbs
unit .

.. pcpﬁxated fLDm Lhe Unit Lo whl' nn o and shiall’ R
: bé deemed to be fran £erud Ik T

~ 50ction 4. Non—?aymanh OF S ANy ASse
r. L

Jevicd pursunnt o ‘these by
~therdof, whiclh ia ot paid on
k “he delingient and shall, toge
-, ‘and@ tha cost of collectien Ll
T S0 vided, thereupon become a con

R " miniun’ Unit or Condomipdium Un!
vl : © Yer agoainst whowm such Asaesome
. sich -Condominium ‘Undt ox Cond:
of tha then ownar, hls, hdlos,
sentdtives and ASgigns, all in.
viﬁion of Pitle BH 579,84,
-amended, - The personal ob1i:
‘such” Assagsment shall, howeve
obligation faor the statutory ;
covar a money judgment for no
. ment. levied pursuant to tl se
maent fthereof, may be maintnd
walviig the lien hergio and
craated io secura the sa{;l

Snction 5. Remedies fqr'”m"
Assessment. levaad pursna
; BwaaWQ, ax any Instdlln
- within the teén (10) days
interash att # rata not to
.annum, and the Owners' As:
at lavw aqainak ‘the membar
the same, ox foreclage the
uUni# or: Units then belon
, of which events iptexrest cet
fras of nebk less than bwenty oo : g 1 -
claimed shall be added to ST ARSESTREY JEAE N 0
'phe Owneys' Associabion s :

* first montgage on ‘any Cond
Aszsessmank levied pursua
Jdelinguent fox a pertiod
and in any .othayr case whe:
S Unitk is in defaull with
vather obll ation hexeunds
thirty (30) daysy

* shcfian. 6, " pgsessment Gertd i
phof shall upon demaixl at
1iable ‘for any Asgegsment
. Lavs {or ahy ofher party
Same), & cextificate in
the’ bwuars' ‘Assoclation s
Assessmbnt, i.e., whether
© guch certifsipate Shall be
' ment 6f any. Agsessmant -k
" . A charge not to exgped T
in gdvance by the Owneris
cate 50 dEllVBIEd-

ohe Qynais! Avroclar'
“gime fapnish to any membe
cortificate in writing sl
‘Amspeiation sekbting forth
,4u\pcnditures antielpated | v
in the-current or sougcead
; C'ment of the staths and am
“ 7 mént fund including the pe:
‘ Eor any.spncificd Prajact i

ol o oAbt et b S



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 116 of 161

L, Page - 17

o e &

may o

'churga nok- to eXGaed i !
E e N

@ levmod in ai}qn @,
¥

uach'curtiﬁicate ho'aa
SecLion 7. Pfiority;af
by this ARCICLE and by

" ginia (1950) as amended) .
other Assessments, liens,

..+ ever nature, except thc £

-

(a) Genarol nnd spo for

LaLe taxes on the Condowyn

R 003 The lien
-, said Gondémisvkum Unil
D ment from the. BbardJiof DI
ol sadd lien were curyent
of‘sald morhgaga, Lo ' .

real gaw

;Lale«
: mDnLS’

. Seoﬁion 8..,$Uhordination

-withstanding any other-p
Jthe Llien of ahy Agaessn
Tavis ypon any Gonuomini
supordinata to, and ‘gha
the holder of afly Andebt
firsfz“mcrtgage {maam.ng
ither: mo oxrtgages) upon. su:

‘and.. fcr‘value:renaived, g

B aubordination .shall appl pave e L) 4
w1 ¢ -héddme due and payabld y of T e ¢
Lt e “sueh «Condominium Undt pus louure,f_ "
GOS0 or any otldr sprovegding in W osale
.7 ey transfar shall not wi ‘sale o
. v . of the Condominium Unit .nﬂHmentQN

LhexeaﬁLer hecoming due,
e . ‘subgaimént Adsesanenty
e 0 gHeldThdve- the same . pEf
W Linatitiexrt as provided. hexe
way dageat the: #ight of
EGtidnUagainst the txan'
Asseésment.
R s No amandménL to Lh'
e T LG T o of thetholdex of any Su
- 0T Tsecured -thereby) reoorxd
L. . anendiment unles® the ho'
o ness ‘decuied Lhereby)-
suoh amandnan g
-’ Thd Board of- Dira
‘discretion, eXtend the")
holdars ok morLgagcs.(o~
'nob otharwise enLiLlud !

- §¢¢tipw 9. Rﬁﬂitzonai [EERR
. mortgaye secured by a Coi:
“shall provide. that dny d
payment of arny ‘Asgessmen:
Lavig, or any -installment
defaull’ in such macbgas
. thefeby) .but Ffailure to.
< wgpeh morngge shall not
N vhiar

fmr;h ﬁortgaga (o Lha 3
_ reason of Bectdeon 7 oF.
- @adifled,o: d%minishcﬁ ‘_




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 117 of 161

auex 811 mcffl/m “-'Page A L

Section 1.0, n"jnirlcn.“ As

Term "Mortgaga” sNall Includs

"holder® &y "siortgagea¥-sha
- by, any’ dead of truat ox! any J
e R "‘ o -,:xi”._ KRR . . |

I“'»( aws, Lhe,
bk oand St
pm tv secnred

:_.

., . AReICLE.X.

a e N - il

" ysae Restrictions e TR
PR (A . _ AR )

-Bection 1... Residential Condon it ndominium® -
. Unité on 11lodyd 5 “Ehxotgh 16 ; used. for private
“rasidantiald purposes exclusj‘ 5 3x1°nwh hémpo
non~rasidential usas. gg may be @
Directoxs from tima: to Eime
of hereinmlsswhere, .shall e .
peclarant From the use of any
alarant owns ior'afficesz
plaly puyposes ad®"model dp
the easemgnt to Faalld tate
clazation-or From leasfng
whioh Declaranﬁ puns,.

Pl

‘,sachion 2. Commercial o

clsed ag Commerxela
"+ dn welating, to thé Dealaran
ble space: ahd the. righﬁ.o. ) Ty
.. ankt, of Cojuerdial.Units’ Lo convernt
- dential Unhits upoun wyitten not
-Bhregt-Front Ccmmexciam Un* 3
- alloved by 1aw.. .

.

SecLion -3, Pinancial Raspo
Ase or .ocoupy any Ccndmminl
’side ‘therein permanentliy.oy
sell, leasa :or etherwlse Lra
minihm unit may be subje01
standards .relatlng to Fina L
character 48 may now ox heranbos
. BymLaws. Ho suon restxioh
A rellglon, sex, age ox placr

.oy

ot KOs Sochion 4,  Leag inqs No Co
T ST Residential Unlk qhall he ¥
: : purposes ony in any evént,
{6} months, nor shall any
as yoom sexviae, "£ood and b.
layndry af ballboy sduvice &

. apd.Regldential ‘Condominium
Condominium unit) shall be
.lesase shdll contain A prov
:1ght 'of the. tenapt, to use .
shall be subject and subox
provyisions of the Declarat
- such rules apd. ragalations
BT  Common Blements, ofagther
:Diyecctoxs ‘may from’ time to
‘ViSthS of this subssction
tutional mértgagee of ‘any

. poasession of the Unit as «
or ather judicial sale Bl
in lieuw of forecldsure. %I

. omagt provide in 1ny"lcaqc
C -. subtepant ‘shall comiily in
’ ©ie 7 By-lLaws, and rules and-redol o

; ‘Board’ of Pirectors.,




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 118 of 161

oﬁ*ﬁhdll anythﬁn”
main, inrany Condomlnium U
sonyfsqniie o annoyange o Ll
oF FORTY SIX ~HUNDRED - OONDOH
mmb g} disturh other res:

;Jaxx:rﬁyy There-ahall b i
‘Blements., Nothing -shall ba
"‘*Elenunts (axedpiingEhigs
of personal propepty’ By
Jyithodt the approval of
hizedlax purking upon'Limi
rngulaLed or.assigred by -
slstent. with thd Daeldru\ o

LS 4»‘

L:t'}l‘,{" <A

{g), Nohhing sharl}>
e Condominium Unit oy upon
T T 1ncraa8a the: rate of in
a8 . oAny Codinon: Blements, ox
. qﬁ,,wbﬁhouh the prior. v
,,Dirac& 5. . Nathing Hhal)
Rondomindm.. Unib‘or.upon
ot e Ly ﬁ plation :of dny 1/
‘ pcn any Common, Dlemnnt

. (4) No strnctnral K
v oupremoval, of any Rcside

. UniL,om‘CQmmon~Elements
: &n strick, acqaraﬂ
ti.on and thesg ﬁy

* No, animala l‘
Em n:hcuseholé pe
in any ondominium Unit.
ox combinatxon thorpof s
Unit. - No comhmon hauseho
which waldghs in excess of
* household pets’ shall not
commarcial puxpnaas in A
1.

SR Armada r

ALl pcts musL be ro
Aoxrs and ‘#hall be the ‘ab:
spcctiva unit ‘ownex.. =K1,
.- shall: ¥emain onia ledsh
i DYNERS Fhall ba-xesponsil

2 ey S aman s s

(£
chlaant for promotlon:
ot Aany. QharaaLer‘shgll

any character
or.eld ewhere ol

thc aoor oﬁ hls COndomlnl:
.ids appxopx;ata, “but; ne, owi-
Ja w;ndow on the cxtbricrf'

=

‘\v
.i,.' -
¢ .
:

T ey B A s ek 6 04 85 P




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 119 of 161

E‘GD% 811 Pt\ﬁ[éér) ) Paga ;.')o )

(g) < No pdrt OL tlé: Cormnah L.m-fr:~

uged for cqumercial ackiviti £

. cepl. fur fthe:normal. use of,
3 #nd 4, This subsechion uhall i

Y 'canaomThium Unit- by £he Declarant fc

Letlng, prcmotieﬁal ox. gades, ro) i .‘ g'pulpo L 1'- S I A
-{h) " No. burning of any’ 4 no unre Ay : K2 l .
or wnglghtly accumulation o : L

any oblier

a0 0 iged building wmateriala, ov b
L. Jaznm Uutt
nt

‘shall be parmitted within any
© " any. Comman: Bleménta Trash and g
Vo shall ‘pot Pa parmitted tc'vcmain
shall ba dqpogitad dn tha ~ﬂoeptkm:
purpose. . ’ “

.

- {i) No strnctura of a Lem
tent ;- shack, ‘barn or othar oul
Bpon any Common Elements ab
daundry, rags ox wash sh
any window ox exteriod’ B
1n OX upon .o Comman,Elémof“

. (i) Yo owiier or. other
- glectrical, ox telephone'

" Bthér antenna, aly, cohdit
. device 'on.the-extiarior of -
DRED ' CONDOMINIUM or in such :
- through. thes rogof or any windc
Building. :

k) “Thexe shall Be no
‘regulations for the wse of
Mliguse-yulast, which. may
“the, Bpard of Diractors and i
ship by them in writing, and 2
- Hexeby and elscwhere by t%wuw Bv

Suah Tules. o ' ' . : S

chors ig R ¢
e
rlt ad Lo ndmat‘ < ¥

.

R AR?inT N

Loy "1. - . nxchitectur
s and Alteration of

Saction L, - Axahitectur A
ginal conskruction of th
wmthin “the Projact. and:an
20 dndium Undlt oz to the Comm
© cand exoept for purposes ©

. ox as olherwise dn these
prohibited to dnstall,
hings, .screw, nail, build, i
‘any 1ighting, shades, scro ..
Fencas, aerlals, antennas,
‘easting or' vecelving devic
‘guttars, patios, pomchus,
any :change or: otherwxso a
in eolor) in any mannex -wb
any Regidential or Commey
* of, the .Common Elgments : ant -
complaLe plans and specis G g ilon, .
natule, ahape, hexght, mak b, b, il o constraction. e

o

N m——




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 120 of 161

~1Phée ~ 2% -

ﬂhd/o; any othex prop o&aﬂ.rorm of . cho:
“hout limitation, - any QLher Anform:

3 Board-of Dirxeckors oy its design
isbaldohave shaen JubnxttLd R=T ang -app

s to:harmony of external ﬂeqign,Aco

;n,rJlatmon to. suzrounding s Eructures
“by ~the Board of Dirsctors. .Nothilng, e
‘.-Seation shall be, Qeeméd ko Empaggr “Lhe
tqrs Lo .authorizz any eliange, 10 canf

;.vms;on Of‘thu Declaratlon;”

v ,... .t

. .
o .*‘.-
. RO

) ‘Im Lthe ayent the Bqard oi Dira UAJ, o3
des ignatcd conmittee, fadls to" appxovx for. ai
¢ approve sugh design and location within ‘ni
. days Erer gald plang -and, spugificat
‘sublitred to it, or in ‘any event, I
‘the ddditfon, -alteration ok change h
pniox,to kha. complatmon»therecf, app)
raquired and, this’ Article will be.d
fullm complied with, . The Baction sh
any &LreeL~FronL Commerciél unit.

Section. 2. Reassiqnmpnt of. Limitad
A unit owngxr who d“SerS Lo ‘asslgn
ﬁlemanta 1pcated dn the parking. gar
; Jox storuge ared. gnd appul

by a wiittaen appltcatlcn 1
\ers' Assoclation.ox:his-d

g1, .
*Ha grepared ducunanh tqgeﬁhex w;Lh 7

MEVoE preparation._ Sleh, amandmenL

Se aﬁzpctive A6ti) tha, Teassighment
; noﬂlsdgéd Ry all unlt, dwngxs 1AV
uighmant topggther yith)the. yarceipt of lc
ABproval of tha agpllcation fa:
3k ,mgt d’Compon. Blepent: shall bo -
IR ibﬁ the Board of Directors.. Bny
e under fa, subjact t6 the priox Wﬁittan
 haldex of any fivst mortgage.emcumb
< grom whigh thae assignmunt is Lo be A

Sectmon 3. Rulocatlon o; Boundarxcr
The uWnit QWnaxs stho desire to reloc
betuaan their Units must nekify dn

. BE Diractoxs ‘Whose xesponsibility it
.." to approve ‘such notice within 45 days;
-.approval to forthwith prepare, and
ko vhe ! Declaxatton idenLlfyxng tha Upl

9

cexned a8 tvaeh thc Units of the g
40 the Common Elements:appextaining
.- {4) " accept thé reas sonable yreallocat!
T unkb owpérs involved of the .pumbex o
Qwiers’ Associabion assigned. to. ‘thée .-
the pirwpportionate LcallocaLion of i

., for Common Expenses and. rights to- o .
.:(S) piépare amenamants to: these Bj”h s

.

R o e




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 121 of 161

. ..+xn ' page - éﬁ S R
iy g 811 mut&M S T s SRR e |
L JMLDLP st AR bhe ‘.3-> u;; 3
Ouners! Esgopiation T
and 1rights Lo Common

3arn & .
"ogisteﬁaa,architéa&‘
88 ol the a L

chait g

‘«qing Ehe' roallocaLion oi vvﬂ1
Common Flements .and votes -
- apa -11abirity for Common
rofits;, (8) have- prcua
oxr engineer such changes in
Spxiate Unitsy; (7)) " asses
-the cost of the praparaLx
"harehy. The unit ownexs . und
shall obtain the priox wri
of fivst morfhgages’ endumbe:
- and bear' all the costs of
* . of" the boundaries, The ur
tha notice to the Board oj
. relocation will in no ES AR
gxity ‘@F ‘the Building‘

it owners i . .
doduments  yag iyed. Tt oL
ng suven reldcation o4 RS

oval of the holdexrs =~ - _
*e¢pective Units, L .f”l

- It ghall be the Qutv'
to regord the' amendments
wilth thase By-Laws and
sion ©of the State of Virgl

Jeation 4.. 'Sﬁbdi?isionuof
tice to tha Boa¥d of Di
- Commexceial Unit of hig
‘the Board:of Directoxns
- syeh’ notice by majority
. thea #ollowing: (1) an':
_ qssigning new. ddentifyl
'r . cpeatad togekhaxr with o
. the undivided interest i
L accegtable ‘ta the subdi
in his wrikten applieat
t.ba made to’ one ox moxe

- units,,” If tha subdivio
. Of, Lha.Limited Common” Bl
. new Upatts shall jaintly .
Cegually liable Jointly o
.« OF the ariginal Unit;
i+ Laws, acceptable to the
allocating to the mew U
v, ; Afsbodation-dnd -a pxap
TR ‘the size of tha new Un
¥ "7"g. . ‘Expensey and rights Lo
O 'aqsignmenk of the undiv:
Do ‘menks; {3) have prepau:
*. ghginesr an atiendineni to o
-the new bouﬁdarmus and 3.
.1ivexiko the subdividl
gathbr w*th an- 4nuoi

) LhE- suhdividinq et
'munbs and pay -all, ebdts
- By-Laws and the 1diis . of
. state bafore constryct
The, subdividing owier
< tha sub&nviern afl h:

. Thls Seckion shall v
vergion of convartible s tco

Sectlon S -.Adteration
“acquires an adjolning
. part of the intgrvening
applieation to the hoarw
sueh removal will in no.
bearing. column and that '

3




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 122 of 161

. .".‘ i ‘_..v‘\' . . . P ! Page = 23.- - T e ?\,); p T ’ .
P .- I o 211 )*AQE_ME} .
othar than the parkition its Ged, de- R ‘

‘stroyed, or engdangered,

- .. menls or alteriBibns within-
Celeet st palnethe skruekurail:inteaor
T wthe. support For any ‘gox

. Residential or Commers: ‘ :
. . 'ments or changes which y 1x1 ’
T ey jangesof dhe-Condominiuin, Proy
S tw,s rf altexations pursuant td thisg CoT . .
’ oL oaprior “Wxlbten-approval  of all i ¢ irkgages .- .
TA oL L Jreheumbering both Undbs, ’ e
. ‘Section: 6. '.Conversilon: of Conve .
sty @larank -may . CORVELE akl ox ar . ; )
co s a0g . Inta- one: or more. Uniks” Common: Blémar
K @ Nding , witholt Idmitation, 1 2 CHminen Bles s
. Whe Deelarant ghall:prepire, « e, and: Yeddrd
- ment to the Peglaration des the convernsdi
.o S el o mendmenty shall -assignran i g N ' N
e - 7T YniY formed ouk of a aopvertii 1. )
T to wmgeh Unit a portion of the u; in the
S e ~..._‘,‘(.’_'dmr,n}on‘,,Elemants,':appez:‘teri‘ninq 2 - dmands. ;
- mant, shaltl, desewibe or el i . i
‘ " ments Tormed ouk of the co U
s faaiguating, the Unit or U e
- Af:ald dy any pbrelon. of o -
.. © 7 .inkorone.gr:more Units dn - cian, vt '
. : the baclavant shall p¥ap sinui="-~ . O,
e tanéously with the anendmes: ol N
S - --dentslgsthe By-Laws, - alloc N TR
: . " ﬂn‘:,]\s_iam:dc:ia.;ﬁionr..‘s&:itjb‘ts«t"o,.f\.z ’ 1 .
’ bilities  for fubure Commo:n b
3] s {.. N N H : Y T T 0t
e . Sedtit : o ERRIT '
e .. CARTICDE.TT .. . L e ‘
) - .- - Imsyrance : o . : e T ;-
. Lot - v : i
. ‘. -Section.l, " Insurance. o & . 4
-tain and madifdtain, Eo the o i : N
o Following: - : ’ _ RN :
. X . . (a)- Insurance on_th " !
o - one hundrad parcent (1003 Vel
S - {l.2. 1008 of "repliceman: H
.7 L Linited. Common Elemsnts { :
L .Board of Directors) and with !
: ;. ment which provides far thae - ;
“ out deduction ox: allowvanee .
- © T wager shall-afford protection - '
St cAngy oooeo o T . ';
v : (1) | loss or ‘damito b coor oYl harooe C e N *
- ., csovgred by 'tha standazrd et : : :
g and. additidnal extanded cov.
' - + . {14)7 puch othexr 1. l
s . covered yith respeck Lo Pro-. 13
v .o dosation and usa, including, :
0 R . : T T d

Ve s b amd v aaia




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 123 of 161

mallciouq mig Fhiﬂfh boiluk
-~ damage, and such other ips
- rectpr may from time to‘

Béard of
\E\r) d

e (ii&) ‘a master 11~>
Unit Odnexs! Assoelabion, the o
Managdng Rgent, all agenbs and .
"and all undt ownears in réxiﬂo” s, i :
residcncc. oL - . : o : s

' (b) ya ab';tl.(,t‘y J'l“',u"

angd In’'sugh forms -‘ag may be co

by the Board of Di¥sectors..dncl
to, watex damage,. legal liabi:
non=dwngd automobile and_any
\ “inecldént td the ‘ownership. ¢
Project or any pgrtion thaL

dpL‘Sl"O[
b nr:vt

-

" fa) Workmen*a OOmanf
'.LenL nece sary to campLy Wil

(a) Such ther pol‘c*
* cdmshiranca Tor. okhay. r;sks\
natura( as,’ arg ol shall hes
priate by,the Boax@ off Dive
Bactlon 2.° Limitanions.,'hnv d
- Buant TS the regulirements of
jecL to %the follawing provis

e Aa) . ALY policies shallobewy WRPLE i) ) mpany
SR A <} companias licanued to;,da in e .
ver i b Vixginia and holding a- ratle
v ot EUT Bestls Insuranoe Rapost and oot e 5o
PR of YA oI battar. - . -

e v (h) Exclusive auLhoriLu Be ettt . Lo
' e said policima shall ‘he vast: ;
i, s Teox” ita authdrizad- repraaen
<ML with ovhileh o the Owneks! Assaoc
oot InsUranch Trust Agreement, <
[ each of which shall hareine!
<0< ctha "Inguranca Prustee™ and.
lOSS*Ghall ba payable-to tle
his isiiccassor,  All proce
suéh pélicy shall be held
. the;Owners? Association.and t
.. condomindum Units and.thely v
~igterest may appaar. Buch
applied and dtstrihuted. in
. ralating to'insurance in the boclo
Laws.‘ _ . . . R s

e ‘ ’(c) ~dn no event shall
tained and maintaineg puxs
L this. ARTICLE be brought, int
_purchased and issuad in*the
nindum Unit owrer purchased
owner OF a condominium Unit oo
"no other dnsurance® orXisin o
. .. ebtained by the Owners' Assd.
" L, gulrements of this ARBICLE .51 . : ] . L
. “ifrom -consideration) . S R e ¢

.

Lo (d) al) policles shall

B may not he cancelad or sub

: - .at least thirty (30) days
and all insurecds named theu:

mortyagees of the Condominiw




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 124 of 161

. v e om . . N » -

, A . Paga - 25 -~ . L, i
- . ) ’D -y -
L . , 00? 51 j mtfl 7{ { .
. o {e) All fixe and ¢ S h ¢ . ﬁf'uk
: Lo shall provide Ehdtyinol ing aﬂy prdvisions w0
: ‘ RER *bharaoﬂ which . glvie : Lo eleit td. s L
e roshorg aamagu 1q A settlement, such. e
R .Ebti : : conilict. wLLh L ,
. ) ¥ = (E)‘ All"pbliclo' Of S’L\b;' '::‘ ¢ ‘
oo ﬂ*“,vogﬁtion by "Ehe s L .
e e S t843 8RR £he "ObHeysT Dirdetors, e
<. T ERgdy agentg’ afid employ nﬁomxn:un'n
: : ﬁ*JUnit BunéEsy EhedrUni . B :
. SEITRR SN peudcnh"contractorg ;shall; [ .
n . %f employﬁéa or; servaqf of & T
. Ty ' tha* eépdahivg Lon&@m:n-nm‘
ot ) :The ln urance VDTf
o oL wV1510n “tHa't iha 1npU‘ann_
" Lecl is | . s
owners ’ :
LR _— 4 : comp%'
T "with regard to any por ,

EE T fk <ondominium Unlt

R chtLBﬁ 8. -Inddvidus
: clarany,. The'cwner &

R L ‘EhaHoldex -0k *any mo: e i
PR ) insuéénce (dndiuding : *
.o ~:, o Drovemenﬁﬁsanq : 10 wat
g, ~"madd igy® adqﬂirca il en This
= Qi expansa. SnchAixa shex by’ .
2 A ~bhe*sa =3 carrier as” wi 0f Di~ Lt
e : parsusnt to t an by“aothizr T 37
" JER cafiier, Ehall-provid ¢ contribu-tt T
AT -+ X e & a5wqgﬁinst the ‘saiun . conbady . ’
; L Uhe sdig walvér of subrony : & sEL -, :
% HEh in, Sebbidn 2 () O i s tarant .
ecommends. that' éach. S i i i .
P%aject obkain; in a0
2 above’ proviaad to be o .
Tl "lefaht’s Homeowriars
" surR agadnst 1dss o .
- o ‘o jhngidental to the oo e
ey - additiqnal living axpe: ’
o . chief, thaft, personal . L
AT polxcy should include » © ¢
L2 E e covering losses o iwg -
i A andoninlum Unit,. madL R TR O TP e N
Vo, T Tewmex, < C : ) B §

SGChLOn 1 Use n¥ Insur
~'damage or degLruckaon < )

Unit hy firve ovw Gkher ... o

RO . repaired- ox recohstruai..

s - f* tha ‘eriginal plans’ and
St A 0F znsurance aVallab1n

U LA P M




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 125 of 161

] ‘_. cluf‘ R
oot - 311 mszMB :
.uecLlon 2(’,Proceed ‘T
_ the prQELds of Ansuranc
damagu ‘o2 dastructic, Lo
- Unit by fire or otheigas:
damage or ‘destrustion ‘1f
hcrcmn reguired to . ba ins
ar yedonstructisn’ of the
. be accamplished pmampLWy
ab ita Common Expenge,

n the
icdent -
1 oxC
Lhés avent

ential Qr.Commarc Lal
acccmplidhad prcmphly by
,.the .expense of the ownexr oi
. Unit, ~The ratable sharxo of
-paixs or, regonsbynatlon
*for thd same shall have
for in' ARTTCLE IX of tha

Sectldn 3. Restoratibh'i
‘mere than two-thirds™ (2/
‘: , Radidegntial and Commer
o Project are substantin
- or othaxr ‘casualty and.-nmeu.
.- to proceed with.xepaiy ox
‘met. forth In the” Dcclnxai
the Project -hall ha daen.
_the ownegrs off all OF the It

_ previously .establiglicd
- unddvided Ihteyests in-{
*1 Préjedt shallk be’

Cedad COndominium Unit
o in:whlah aevent the. ne
the het procneﬂs GL =
'ﬁhssociation or-dbg m
. 49 pne fund‘ and shall
the ‘Condominiun Unlts .
. prévicusly wstabllsbed .
cdivided interxegts in t!
- dn Exhibit D akkached -
" ’of .the shaxe of the o
the. ‘extent such Jhar
" liens” upon said Condo:
either-of the Strest
stroyed by cagualty
dmatrlbubton off, proccr

i

CARTLOLE

R B . : ! t s 4

Fiscal Fan:

.

.3

o Section 1,  ‘Fiscal Yeay
;'ASSGClatlon shall beyi
yedr. The commenceme:t
established Shdll ba
‘Pirecters should coxp

;Séctlon 2. -Books and oo
. the Qunexrs' Associa
T ol the “Predsurar in. a
xt\ccs‘conslstcntl/




S A‘“‘ ‘ppyﬁhteaécﬂébiy disxupf

.o :‘,wh‘,“¢p¢x§$ Quring noxmal.: buaj

.- :.' . YLOhE

i 1:06:49
- -RGM Doc 649 Filed 08/08/13 Entered 08/08/13 1
Case 09-18056-RG Document  Page 126 of 161

R e R T R U .

-Section 3. Auditing. -
. Ehe books and racont
< beraudited by an Tnd
whose report shall b
ance with generally .
. ently applied. - Dibad: npor
.7 Ausgociation shall furnish
financial.sfatemant inclu
ment of “the Owners! .j

TR . Rt
Bagtion 441 Inspection o
-0l Eho OWaRYEl Au50a)
feonbcles:madg thereupon,
2 EipR by the menbers of
< thedr quly anthordzad aye
"Institutional holder of .,
mintum Unit and/ai its an

raasonably xelated bo th
';ﬁépEatibnwshall he allo
0T A8 gdven to. the clsiod
. ,1hxqqnavanhsmgy;quh1;‘

’“,bubpdd;an,afwhp‘hQQQG
HE, o request the &
othier. finanglal data of

poi . - PR v - ’

Sgctidn :5, Exgouiion o

' prioxr authoxization oF

and contraets shall be

Asspclakion by elther .

SO Cand all checks shall b

’ Asgocdation hy. such .o

ara " Frdn €ime to Lihe
Yeators. : .

&

" geBtiod el - Senl. };ﬁma,i{
hle corPoraty meal

y @ Bultap] ; ¢

“Ownaﬁs&URSSQCiaﬁiohf wiich:
of the Secratary. If so

oo Eors, e duplicabe. seal .

VL UARTI

“Amal

© . Seckdon 1. Awénddents.
‘v BRE"GEE matIva vote of
¢ 80% )-of tha télal. vo
N at any waeting of the n
.., POse; dng ﬁhail rBecoma
. - Yion amorg the ¥asd Rec
7, Virginda, of an amenduen:
- “BXhibit B ko the Dedlar
- ment to these By<Laws a
. Prior writien notice to
< A1 FATEC morbgayas - an |
. Projact’, , Amgndménts way
. Dlreotors or by'petitioh
at least” fiftesn percent
the Condominium Project. -
T anendmant shall accompgny &
-speeial ’ Eétingjat;yhichz~

- e voted Npod.

.

—t s

D TR

Desc Main



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49
Document  Page 127 of 161

— Vw2

u'o“oE 813 'm'izsti‘f)ﬂ

©. and, if xequesﬁaa 56 Lo
wcopy of auch mortgagd wl
I 'phe Board of Directérs
parLaining to buch MOX L

Secuiqn 2, Datinition
- term "moxtgagee’ shall
bé limited to inmstitut
.'"mortgage“ .shall incl:
T2lky in these By-Laus,
ér “institutional morts
Y7 ompaniets, dnsurance-
e sociatiang, pensiop i
qluding a corporation
.Unitad Stites Governm:

NIV T

n 3 L . « § . P e - Lo B . ’ e
. - :  reme e : SR T

Section 1,° cOmpiiaU(ea
« dnieomplianca with th=z
b “cugh and includlnr S.J.
-as amenaad K

sgction 2 ccnfllc
ang" subject to all g

the, prayiaions of 7]
" §79.103, Code of Vi
Lerms.heraof except v
,.text, shall have the s
L or the afaresaxd st ai
batwaen these By-Law:
of the Declaration si
Cany conflict bhatween
557 :§79.3% through =
(L95Dy as amendea, Bl
‘trol. .

i

_Section 3. .MNotlces, U
Réréinalaewhere - speoiflc

shall be given in wr‘ el

Sacticn 4, ' Sa verabilih
* . provisions of theswe !
-va‘md, void or unan
not render invalid,

visions hereof yhich ..

" Section. 5, Walver. . . ¢
oL " tion or provision of &l
2o+ Cpeen abrogated or walv:

crigtices ¢alled for -<in th PR {'“:j‘.'," [ A

IR ”” ures to enforge the s .. ' e }~
< 'l 1 e 3

Desc Main

N



Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 128 of 161

. C s :('*x . PR -
,” f;:»'.-_ Section 6. .Capt:‘it:m:‘~
BEL e o By-Laws are for coil

“. ;7 of these By-Laws and

P e

s imit or enlazge the

;. Laws, ‘
.8egtieh 7. Gender, etc.

. . thg context so reguires,
clude the plural and the
gendexr shall be degmed Lo ]

Section A. AibitrakiggL

" the Dwners! Assoélzation, a
residence, ox an assignzc
between unit ownars, LH
be sulbpittad to -arhi
of the Amexican Arb;t
+ thareby rendefed sha

.. be presented in any

_;»dispuhe.

¥Mmmu "
‘ ) o the, Clark's olfico vf tyg eleeult”
i S - CoVrLly ol Azcpasly ity doed

B I TP £ 11 rmluduu:uxos
T et BBEAT Iy -ty - Ry :ﬂsaond by .

: et Rave bomn pelg by, ¢ iy B .- R L
e oadll(cah adrlies » :.;a:d?:nd . Sy

el / . ~/.r‘ a0 TN B R I

Goafha,.

‘
TV e,

. - ~
- A 1
[N .
K4 o .
LS h
B . . i
e
P 3
N :
' o PR e
A -
. '
v - - " R
.
. . R . .
R PR o
. B v f
s ' * ¥ :
s ‘ i < v




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 129 of 161




Case 09-18086-RGM Doc 649 Filed 08/08/13 Entered 08/08/13 11:06:49 Desc Main
Document  Page 130 of 161



€35 BTBREM PBRCT, HRI ! g&@g@%ﬂﬁwm DsgsdMiin

UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

Alexandria Division

Inre:
GORDON PROPERTIES, LLC,

Debtor.

GORDON PROPERTIES, LLC,
Plaintiff,
vs.

FIRST OWNERS’ ASSOCIATION OF
FORTY SIX HUNDRED CONDOMINIUM,
INC,,

Defendant.

Case No. 09-18086-RGM
(Chapter 11)

Adv. Proc. No. 09-1304

MEMORANDUM OPINION

This case is before the court on Gordon Properties, LLC’s Motion for a Preliminary

Injunction to Enforce Automatic Stay and First Owners’ Association of Forty Six Hundred

Condominium, Inc.’s opposition. The debtor asserts that the unit owners association denied it the

right to vote at the October 7, 2009 annual meeting in violation of the automatic stay, 11 U.S.C.

§362(a), and requests that the annual meeting which was adjourned sine die be reconvened. The

court will deny the motion. While the actions of which the debtor complains were an abuse of

power, they were not an effort to collect a pre-petition debt.
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Background

Forty Six Hundred Condominium consists of a main high-rise apartment building with both
residential and commercial units and two commercial units adjacent to the high-rise building. One
of the adjacent commercial units, a restaurant, is owned by the debtor. A dispute arose some years
ago about the proper amount of condominium assessments that the restaurant unit should pay. The
Board of Directors levied a significant condominium assessment against the restaurant unit which
resulted in a number of law suits in state court. A judgment in favor of the unit owners association
is presently on appeal to the Supreme Court of Virginia. The debtor owned a total of forty
condominium units at the time of the 2009 annual meeting which constituted 19.7179% of the votes
in the unit owners association.

The debtor was denied its right to vote as to all its condominium units at the 2007 and 2008
annual meetings and a special meeting held in June 2009, because it was delinquent in the payment
of its condominium fees on the restaurant unit. By-Laws Article IV, Section 7.! No annual meeting
has been held since 2006 because there was no quorum at the 2007 or 2008 annual meetings or at
the June 2009 special meeting. A quorum is a majority of votes in the unit owners association. By-

Laws Article IV, Section 5. The members of the Board of Directors serve two-year terms, but

Article IV, Section 7 of the By-Laws provides:

Section 7. Voting. At every meeting of the members, each member present, in person or by proxy,
shall have the right to cast the vote assigned to his Unit. . . oneach question for each membership
which he owns. . . . No member shall be eligible to vote, either in person or by proxy, or to be
elected to the Board of Directors who is shown on the books or management account of the Owners’
Association to be more than thirty (30) days delinquent in any payment due the Owners’ Association.

2Article IV, Section 5 of the By-Laws provides:

Section 5. Quorum. The presence, either in person or by proxy, of members representing at least a
majority of the total votes of the Condominium Project shall be requisite for, and shall constitute a
quorum for the transaction of any business which affects the rights and duties of all unit owners.

2
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remain in office until their successors are elected.® The Board presently consists of seven members,
four of whom are hold-over directors. They were elected in 2005 and 2006 and continue to hold
office until their successors are elected. Three members were appointed to the Board by the
incumbent members to fill vacancies. By-Laws Article V, Section 6.

The assessment against the restaurant unit was unpaid when this bankruptcy case was filed
on October 2, 2009. The debtor immediately sought a preliminary injunction asserting that
enforcement of Article IV, Section 7 of the By-Laws violated the automatic stay imposed by §362
of the United States Bankruptcy Code because it was an act to collect a pre-petition debt. It sought
to enjoin the unit owners association from denying it the right to vote at the annual meeting
scheduled to be held on October 7, 2009. The hearing on the motion was held on October 7, 2009,
just hours before the annual meeting was scheduled to commence. Without deciding whether
enforcement of Article IV, Section 7 violated 11 U.S.C. §362(a), the court declined to issue a
preliminary injunction because the short time the parties had to prepare for the hearing was

insufficient to permit them to be fully prepared for the hearing.

The October 7, 2009 Annual Meeting

3Article V, Section 5 of the By-Laws provides:

Section 5. Election and Term of Office. . . . At the expiration of the initial term of office of each
respective elected Director, his successor shall be elected to serve a term of two (2) years. The
Directors shall hold office until their successors have been elected and hold their first meeting.

“Article V, Section 6 of the By-Laws provides:

Section 6. Vacancies. Vacancies among the elected Directors caused by any reason other than the
removal of a Director by a vote of the membership shall be filled by vote of the majority of the
remaining Directors, even though they may constitute less than a quorum; and each person so elected
shall be a Director until a successor is elected by all the members at the next annual meeting to serve
out the unexpired portion of the term.
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The annual meeting was called to order a few hours after the court hearing on October 7,
2009. A quorum was ostensibly not present.” Members representing 38.1467% of the votes of the
unit owners association registered for the meeting.® The debtor registered its 19.7179% of the votes
of the association. Two other individuals who, independently of the debtor, solicited and obtained
proxies also registered themselves and their proxies. Of the remaining 18.4288% of the vote that
registered for the meeting, the two individuals held about 15% of the total votes. The debtor and
the two individuals held the overwhelming majority of the votes registered, approximately 92%.

The Chairman of the Elections Committee reported to the Chair of the annual meeting that
there was no quorum. The Chair then announced that there was no quorum, asked for a motion to
adjourn, recognized the Chair of the Elections Committee who moved to adjourn, heard a second,
took a voice vote, announced that the motion passed and, without recognizing anyone else or
providing sufficient time for anyone else to speak or seek recognition, adjourned the meeting.

In fact, the motion was defeated by an overwhelming majority. The debtor and the two
individuals holding proxies all voted against the motion.

The vote was significant. The vote to adjourn sine die, that is, adjourn without setting a date
to reconvene, meant that there would be no annual meeting and no election of members ofthe Board

of Directors until the next annual meeting a year away. The incumbent directors remained in office

SThree members of the Board of Directors and the Chair of the Elections Committee were present at the
meeting. None registered. None was counted as part of the quorum. By-Laws Article IV, Section 5 as well as the
Virginia Condominium Act define quorum in terms of presence. Presence, as the By-Laws states, is “either in person
or by proxy.” Va.Code (1950) 55-79.76(a) and By-Laws Atticle IV, Section 5. Whether one votes or does not vote,
wants to vote or does not want to vote, does not change the fact that one is either present (in person or by proxy) or not
present. Their presence brought the meeting closer to a quorum. The presence of other unit owners who did not register
raises the question of whether a quorum was, in fact, achieved.

The procedure the unit owners association utilized was to register individuals and proxies at the door of the
meeting. Only those who registered were counted for quorum purposes and were entitled to vote.

4
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because no successors were elected. (Their terms expired in 2007 and 2008.) All proxies expired.
A motion to adjourn to a specific date would have adjourned the meeting to a particular date to allow
further efforts to obtain a quorum. The proxies would not have expired and could have been
exercised at the adjourned meeting.

The debtor asserts that the unit owners association denied it its vote in violation of the
automatic stay. The unit owners association asserts that enforcement of Article IV, Section 7 of the
By-Laws does not violate the automatic stay and that it did not, in fact, deny the debtor its right to

vote.

Discussion

Does Enforcing By-Laws Article IV, Section 7 Violate the Automatic Stay?

The automatic stay prohibits all acts to collect a pre-petition debt.” Not only are significant
acts such as suing a debtor or enforcing a judgment prohibited, but less dramatic acts are also
prohibited. For example, mailing bills even though there is no threat to sue or take other collection
action violates the automatic stay. In re Robinson, 2008 WL 4526183 (Bankr.E.D.Va.2008) (“By
sending the invoices to the debtor, [the creditor] effectively sought payment of the prepetition
amounts outside of the bankruptcy case, and as such, her actions violated the automatic stay”); In
re Torres Lopez, 2006 WL 3898307 (Bankr.D.P.R. 2006) (collection letter advising that water,
electricity and phone services in a condominium would be discontinued if payment was not
received); In re Crudup, 287 B.R. 358 (Bankr.E.D.N.C.2002) (letters to debtor’s wife and parents-

in-law); In re Wills, 226 B.R. 369, 378 (Bankr.E.D.Va.1998) (sending invoices post-petition); In re

"Section 362(a)(6) provides that “a petition . . .operates as a stay, applicable to all entities, of . . .any act
to collect, assess, or recover a claim against the debtor that arose before the commencement of the case.”

5
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Smith, 185 B.R. 871 (Bankr.M.D.Fla.1994) (letter to debtor’s employer); Sechuan City, Inc. v. North
American Motor Inns, Inc. (In re Sechuan City, Inc.), 96 B.R. 37 (Bankr.E.D.Pa.1989) (landlord
posted signs at debtor-restaurant urging public not to patronize restaurant); In re Aponte, 82 B.R.
738 (Bankr.E.D.Pa.1988) (landlord’s termination of electric service). Denying a condominium unit
owner the right to vote at an annual or special meeting because pre-petition condominium fees are
past due is similarly prohibited. It pressures a unit owner to pay his past due, pre-petition
condominium fees.

The unit owners association argues that this case is different. It argues that the unit owners
association is not denying the debtor its right to vote. Under Article IV, Section 7, it argues, a unit
owner’s right to vote exists only if the unit owner is not more than thirty days past due in the
payment of his condominium fees. Since the debtor is past due in the payment of condominium fees,
it just does not have a right to vote in the first place. Thus, the unit owners association is not taking
any action to deny the debtor his right to vote.

Alternatively, the unit owners association argues, the debtor’s right to vote is limited or
encumbered with the restriction that it may not be exercised if a unit owner is more than thirty days
past due in the payment of his condominium fees. In this case, the restriction or encumbrance arose
prior to the filing of the petition in bankruptcy. Under the Bankruptcy Code, property of a debtor
that becomes property of the estate does so subject to all restrictions existing when the petition in
bankruptey is filed. Thus, the unit owners association is not taking any action to deny the debtor its
right to vote because the debtor’s right to vote was restricted at the time it filed bankruptcy.

The arguments are not well taken. The fact remains, Article IV, Section 7 pressures the

debtor to pay its past due pre-petition condominium fees. If the debtor pays the pre-petition
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condominium fees, it can vote. If it does not pay them, it cannot vote. The ability to vote is
determined by whether the debtor pays the pre-petition debt. He is penalized if he does not and is
rewarded if he does.®?

The Virginia Condominium Act makes clear that when a condominium unit owner’s right
to vote is created, it is not created subject to a condition, a limitation or a restriction. The right to
vote is an intregal and inseparable part of the condominium regime itself. At this condominium, and
in most others, votes are allocated in accordance with the undivided interests in the common
elements. Va.Code (1950) §55-79.77(a). The undivided interests in the common elements was
determined under Va.Code (1950) §55-79.55(a). The undivided interest in the common elements
allocated to each unit may not be altered and may not be separated from the unit itself. Va.Code
(1950) §55-79.55(f). The number of votes appertaining to any unit may not be altered. Va.Code
(1950) §55-79-71(E). These provisions may not be altered by agreement and may not be waived.
Va.Code (1950) §55-79.41:1. While the number of votes appertaining to a condominium unit or the
weight of a particular unit owner’s vote may vary, €very unit owner has the right to vote. The right
to vote does not fade in and out depending on whether condominium fees are paid or unpaid or on
any other circumstance. Each condominium unit has as an inseparable bundle of rights that
constitutes the condominium unit. The right to vote is a part of those inseparable rights.

The unit owners association’s alternative argument, that Article IV, Section 7 is a restriction
on the right to vote that is effective in bankruptcy is not well taken either. One Virginia circuit court

held that a unit owner’s right to vote may be restricted for non-payment of condominium fees. Clark

8A chapter 11 debtor may not pay pre-petition creditors after filing bankruptcy without court authorization. The
purpose is to prevent some creditors from being favored over others, either because the debtor likes them or because the
creditor can exert pressure to favor it over other creditors. One principal of bankruptcy is the equal treatment of all
creditors.
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v. Bay Point Condo Ass’n, Inc., 2003 WL 23095986 (Va.Cir.Ct.2003) (revocation of voting rights
permissible under Va.Code (1950) §55-79.80:2(C)). However described, the restriction becomes
effective only upon non-payment of condominium fees for a period of thirty days and has the
intended effect of coercing payment of the delinquent fees just like other remedies the unit owners
association has, such as suing for the unpaid condominium fees or filing and enforcing a lien.
Va.Code (1950) §55-79.84.

Unit Owners Ass'n of BuildAmerica-1v. Gillman, 223 Va. 752,292 S.E.2d 378 (1982) and
Va.Code (1950) §55-79.80:2 are instructive. In Gillman, the unit owners association imposed
monetary fines against Gillman for violating the condominium’s rules and regulations. The Virginia
Supreme Court held the unit owners association could not impose monetary fines without statutory
authority and that there was no such statutory authority. The Virginia General Assembly responded
by enacting what is now Va.Code (1950) §55-79.80:2 which expressly grants the authority to impose
penalties for failure to timely pay assessments. Va.Code (1950) §55-79.80:2(A) only expressly
allows suspension of a unit owner’s right to use facilities or services for nonpayment of assessments
more than sixty days past due and assessment of charges for violations of the condominium
documents or the rules or regulations of the condominium. While it does not specifically address
the suspension of the right to vote, Subsection C (a general provision carried over from Va.Code
(1950) §55-79-80, the predecessor of Va.Code (1950) §55-79-80:2) provides that the statute will not
be “construed to prohibit the grant, by the condominium instruments, of other powers and
responsibilities” to the unit owners association of the Board of Directors. Va.Code (1950) §55-
79.80:2(C). The circuit court in Clark v. Bay Point Condo Ass'n, Inc., viewed this subsection as

authority for a unit owners association to suspend voting rights while condominium fees are past
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due.  Gillman, Clarkand Va.Code (1950) §55-79.80:2 show that the suspension of a unit owner’s
right to vote is a remedy for nonpayment of condominium fees. Like other remedies, it can be
effective. For example, Jane Brungard testified in this case that she paid $555 in fines so she could
vote and run for the Board of Directors.” While the use of Article IV, Section 7 may be an effective
remedy, when a petition in bankruptcy is filed the automatic stay prevents its further application.
If the unit owners association properly invoked Article IV, Section 7 pre-petition, it must
stop using it when the unit owner files bankruptcy. A creditor who properly takes an act prior to the
filing of a petition in bankruptcy to collect a debt, must stop the act upon the filing of the petition.
“It is well established that even a technical stay violation (one committed without knowledge of the
stay) can become willful . . . if the creditor fails to remedy the violation after receiving notice of
the automatic stay.” Kline v. Tiedemann (In re Kline), 424 B.R. 516, 524 (Bankr.D.N.M.2010). A
creditor who caused a state court to issue a civil bench warrant for the arrest of a debtor who, pre-
petition, failed to appear in state court to answer interrogatories must cause the bench warrant to be
withdrawn when the debtor files bankruptcy. Galmore v. Dykstra (In re Galmore), 390 B.R. 901,
909-914 (Bankr.N.D.Ind. 2008). A creditor who issued a garnishment before a debtor files
bankruptcy has the affirmative duty to promptly dismiss the garnishment upon filing of the
bankruptey petition. In re Manuel, 212 B.R. 517, 519 (Bankr.E.D.Va. 1997); Baum v. United Va.

Bank (In re Baum), 15 B.R. 538, 541 (Bankr.E.D.Va. 1981) (creditor has the “responsibility to stop

%Ms. Brungard testified that she was fined a total of $555 because on one occasion she accompanied Ms.
Hernandez into the manager’s office and on another spoke with Mr. Cunningham, an attorney who apparently had
previously represented the unit owners association, She further testified:

I feel like both of those were false charges. The only reason I paid the $555 was because if I didn’t

pay it, I would be delinquent and would not have been able to run for the board. So it was to me a
purely kangaroo court that they set up, but I paid it in order to run for the board.

Tr. at 93.
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the downhill snowballing of a continuing garnishment.”); In re Scroggin, 364 B.R. 772,779 (10"
Cir.BAP 2007). A creditor who repossessed a debtor’s car pre-petition, but has not sold it before
the debtor files bankruptcy, must release the car back to the debtor. In re Brown, 237 B.R. 316
(Bankr.E.D.Va. 1999); In re Young, 193 B.R. 620, 621 (Bankr.D.D.C. 1996) (seized vehicle must
be returned upon debtor giving adequate assurance). This case is no different. If the act to collect
the past due condominium fees (that is, invoking Article IV, Section 7 denying the debtor its right
to vote) commenced before the bankruptcy was filed, the unit owners association must stop the act
after the filing of bankruptcy by permitting the debtor to vote. The fact that the penalty for not
timely paying condominium fees is in the By-Laws changes nothing. It is an act, and, if continued,
violates the automatic stay.

The court concludes that enforcing By-Laws Article IV, Section 7 for a pre-petition

condominium fee violates the automatic stay.

Did the Unit Owners Association Deny the Debtor its Right to Vote?

The unit owners association next contends that even if denying the debtor the right to vote
at an annual meeting violates the automatic stay, it did not, in fact, deny the debtor its right to vote.
In order to decide this issue, the court must determine what happened at the annual meeting.

Eight witnesses who were present at the meeting testified at the hearing. The testimony

focused on two principal issues: Did Jane Brungard or Kevin Broncato first seek recognition from

10
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the Chair, Dee Cuadros? Was there sufficient time after the voice vote was taken on the motion to

adjourn for a unit owner to request a division of the assembly?"°

Ms. Cuadros, the president of the association, chaired the annual meeting. While the proxies

were being tallied to determine whether a quorum was present, the minutes of the last meeting were

read and the association’s attorney gave a report. Ms. Cuadros testified as to what then happened:

Q

o 0 »

Tr. 134-135."

Did there come a time during the meeting when you were informed whether
a quorum had been obtained?

Yes.
And who informed you of this?
Kevin Broncato.

And what did you do when you were informed that no quorum had been
obtained?

I read the — he gave me this document that tells what the numbers were. I
read them to the — to the meeting and then I indicated that no business could
be conducted because there was no quorum for the meeting and I was
attempting to ask for a — a motion to adjourn when Jane [Brungard] popped
up with her motion which I declared her out of order and the first hand that
_ that went up was Kevin Broncato’s and so I called on him to make the
motion which he did.

104 division of the assembly is the request by any member to have a voice vote taken a second time, but by a
different method, such as rasing hands or standing. ROBERT’S RULES OF ORDER NEWLY REVISED §4 at 49-50. (Sarah C.
Robert et al. eds., De Capo Press, 10™ ed. 2000).

UMs. Cuadros also testified:

O LOor O

After you made the determination that a quorum did not exist, you asked for a motion to
adjourn, didn’t you?

1 did.

And the first person to respond was Jane Brungard who moved to adjourn for 30 days, is that

correct?
Jane Brungard did respond. She was not — she was not selected to make that —

You didn’t select her?
(continued...)

11



ek e R Vet W i &gg%;éff’%@é‘?@é}?o“r&%@o DSsdaiin

Other witnesses also testified to what happened and who first sought recognition of the
Chair. The testimony is conflicting. Both counsel sought to show that some of the witnesses were
in a better physical position to know who first sought recognition. After reviewing all of the
evidence, the court concludes that while both Mr. Broncato and Ms. Brungard were substantially
simultaneous in seeking recognition, Ms. Brungard was, in fact, first. The court reaches this
conclusion because Ms. Cuadros, before recognizing Mr. Broncato, heard Ms. Brungard speak,
looked at her, and spoke to her, ruling her out of order. Only then did she turn to Mr. Broncato and

recognize him."

¢ .continued)

No, I didn’t.

But she was the first person to jump up and move to — to adjourn?

She jumped up and — and moved to adjourn.

She was the first person to, is that right?

She was not the first person to raise her hand or his hand to make that motion.
She was the first person to speak?

She was the first person to speak, which she often is.

And you told Ms. Brungard that you would not recognize her because Mr. Broncato, who
was sitting in the back of the room had his hand up first?

That is correct.

QOO0 »

>

Tr. at 24-25.

2Tt appears that Ms. Cuadros ruled Ms. Brungard out of order because Ms. Brungard stood and sought
recognition while Ms. Cuadros expected members to raise their hands and wait to be recognized. Ms. Cuadros testified
that “[M]y understanding of the process is that once I ask for the motion, I expect the — whoever wants to make a motion
would raise their hand and wait to be recognized before they start talking and I - T ask the first one who hand goes up,
if I possibly can.” Tr. at 139. The association, Ms. Cuadros further testified, follows Robert’s Rules of Order, which
are to the contrary, ROBERT’S RULES OF ORDER NEWLY REVISED states:

Obtaining and Assigning the Floor

Before a member in an assembly can make a motion or speak in debate . . . he must obtain
the floor; that is, he must be recognized by the chair as having the exclusive right to be heard at that
time. .

To claim the floor, a members rises at his place when no one else has the floor. . ., faces

the chair, and says, “Mr. President,” or “Mr. Chairman,” or “Madam Chairman,” or whatever is the
chair’s proper title. If the member is entitled to the floor at the time, the chair recognizes him.

ROBERT’S RULES OF ORDER NEWLY REVISED §3 at 28. (Sarah C. Robert et al. eds., De Capo Press, 10® ed. 2000).

12
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The second question that the parties focused on was whether there was adequate time after
the vote on Mr. Broncato’s motion was taken for the debtor — or any other unit owner — to request
a division of the assembly, that is, for the vote to be taken again but with the proponents and
opponents standing or using some method more reliable than a voice vote. The unit owners
association argued that the failure to make such a request when the request could have been made
showed that there was no denial by the unit owncrs association of the debtor’s right to vote. The
debtor simply did not fully exercise its rights in this instance. The debtor responded that the undue
speed with which the vote was taken, the result was announced and the meeting was adjourned
denied it the ability to seek a division and was a part of the denial of its right to vote.

Again, the eight witnesses who attended the meeting had similar, but not identical
recollections. Generally, those in favor of the motion to adjourn testified that there was sufficient
time and those against the motion that there was not enough time. Ms. Cuadros testified about the
vote. She testified, commencing immediately after her testimony set out above:

What motion did he make?

e

[Kevin Broncato] made a motion to adjourn.

Was it seconded?

Yes, it was.

And what did you do then?

I waited a reasonable amount of time and then I adjourned the meeting.
Well, did you ask for a vote on the motion?

Oh, yes, I did. Absolutely.

ol oI o .

And what type of vote was taken?

13
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A It was voice vote and clearly the ayes had it and so after a reasonable amount
of time, as I said, I declared the meeting adjourned.

e

And can you explain to the Court how you went about proceeding with the
voice vote? What did you say to the people gathered at the meeting?

I said, “All those in favor of adjourning the meeting, please say aye.”
And was there a response to that?
There was.

What did you do then?

>0 o »

Then I asked if there were any opposed to it and there were some people that
— some voices that did not want the adjournment.

Do you know who those were?
I have no idea.
And based on what you heard, what did you do then?

I told the meeting that the ayes had it and I adjourned the meeting.

o oI e

And did you wait any period of time between saying the ayes have it and
adjourning the meeting?

It was a reasonable amount of time, ycs.

Did anyone attempt to make a motion during that time?
No.

You know Lindsay Wilson, corrcct?

Yes, I do.

And she was present at the meeting?

She was.

ol Vol N eI S "R

Do you know how Gordon Properties voted on the motion to adjourn?

14
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A No, I don’t.

Q Did Gordon Properties make any motions after you stated that the motion to
adjourn had carried?

A No, they didn’t.
Q And you then concluded the meeting?
A I then concluded the meeting, yes.
Tr. at 135-136.
Lindsay Wilson, the representative of the debtor, testified to the same event:

" Q And after Mr. Broncato made his motion to adjourn, tell me what Ms.
Cuadros did?

A Someone — someone quickly seconded the motion and Ms. Cuadros very,
very quicky, almost more quickly than my ear could hear it and it could get
to my brain and process what was happening, Ms. Cuadros asked, “Any
yeas? Any nays?” and people — it was such a cacophony of sounds. It was
almost happening — it appeared to be happening simultaneously, but there
were yeas and nays being shouted from the audience at that time.

And then what did she — what did she do?

Then she made some motion. I don’t know if she shut — slammed a book,
rapped her hand on the table, some motion and said, “We are adjourned” so
quickly my head was spinning.

Q In your estimate, Ms. Wilson, in the time that Ms. Cuadros asked for the
motion to adjourn until the time that she slapped down and said meeting
adjourned, how much time elapsed?

A Oh, my. It was a matter of seconds. It was stunningly fast. It felt —-1-1
couldn’t even process that it had happencd. I felt like I felt like a card trick

had just been played in front of me. I was — it took my breath away. It—10
seconds, maybe.

Tr. at 78-79.
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Ms. Brungard testified that “it happened within seconds. It was very fast.” Tr. at 89.
Martina Hernandez agreed.”” Richard Mendelson, an attorney who had been practicing law since
1969 and was appointed by the Circuit Court for the City of Alexandria as co-conservator of Julia
Langdon, one of the four members of the debtor, testified that the matter took only “[a] matter of
seconds.” Tr. at 110.

Mr. Broncato who made the motion to adjourn was asked if “there was any opportunity after
[Ms. Cuadros] said the ayes have it for a person present at the meeting to make any motion?” He
testified that “I believe there was sufficient time. It’s — it was roughly the standard operation, the
amount of time that the vote is take at almost all meetings that I’ve been present at.” Tr. at 146.
Corey Brooks, a member of the Board of Directors appointed to fill a vacancy, thought that there
was “a meaningful pause of several seconds.” Tr. 161."

The ability of a unit owner to ask for a division after the vote and before Ms. Cuadros

adjourned the meeting depends not only on the clapsed time but also the orderliness of the meeting

BMs. Hernandez testified:

_From the time that Ms. Cuadros asked for a motion to adjourn until the time that she
actually adjourned the meeting, in your cstimate, how much time expired between the[m]?
It took less than a second. It was pretty fast. 1t was — I mean, I was amazed by how, you
know, they were carrying the whole process and so, yeah, it was that fast. It was less than
a second, actually.

Tr. at 99.

141 t. Brooks testified:

Q How much — did she — how much time passed from when the chair stated that the
motion to adjourn carried to the time the meeting was actually adjourned?
A Oh, there was a meaningful pause of scveral seconds.
Q Enough time for someone to stand up and raise their hand?
A Certainly.
Tr. at 161.

16
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at that time. Ms. Cuadros testified that “It was a very quict meeting.” Tr. at 137."" Mr. Broncato
agreed.'®
Ms. Wilson disagreed. She thought that the meeting “completely disintegrated.”’” Mr.
Mendelson testified:
Q Now you testified that when the motion was deemed to have carried, it was
a matter of seconds before the meccting was deemed adjourned. Wasn’t there
sufficient time for someone to stand up to be recognized?
A Well, within those few seconds. What happened was in the — in the — at the
point where she was taking the voice vote, there were several — lots of people
— several people speaking at once and when she declared that the ayes have
it, it was over.

Well, but you said there was a matter of scconds.

A That’s right.

15Ms. Cuadros testified:

Q Now you’ve heard testimony from a number of witnesses that at some point after the motion
to adjourn the meeting became disorderly, is that truc?
A No, it isn’t. It was a very quiet meeting.
Tr. at 137.

1$Mr. Broncato testified:
And at that time of the meeting, was it — was the meeting in disorder or what was going on
at that time?
At the time I — I wouldn’t say it was in disorder. I—I would say everyone’s still in their seat
and/or standing at the side and then once the mecting was adjourned, people got up.

Tr. at 146.
"Ms. Wilson testified:
At that point I stood up, said, “This is not okay. What’s happening here? Did I just see that happen?
What's going on?” Istood in my chair, raised my hands again to say, “What is happening here?” and
at that point the meeting had completely disintegrated. There was no longer a forum in which
civilized speech could take place. There was arguing and shouting. People were moving from their

seats. The board was departing the room. It all had completely disintegrated.

Tr. at 79.

17
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Q And isn’t it true that if you’re sitting there, you can stand up in a second,
can’t you?
A I suppose somebody could stand up if they could understand in the chaos

what was going on.

Q But nobody did that on behalf of Gordon Properties, right?

A Not that I saw under the circumstances, but it was a matter of confusion.
THE COURT: Excuse me. Would you repeat the last answer: I didn’t hear
it.

THE WITNESS: Not that I saw. There was quite a bit of confusion and in the
course of that, Ms. Cuadros says, “We’re adjourned.”

Tr. at 113-114.

The court concludes that the meeting was an orderly meeting until Ms. Cuadros as chair of
the meeting announced that there was no quorum and invited a motion from the floor. From that
moment on, the meeting became increasingly disorderly." Atall times, Ms. Cuadros had the ability
to bring the meeting to order but failed to do so and pressed forward with Mr. Broncato’s motion
to adjourn sine die. The court finds that in light of the growing disorder of the meeting, there was
insufficient time within which any member could reasonably have requested a division of the
assembly or otherwise objected to the motion or the ruling of the chair.

These acts and the conduct of the unit owners association denied the debtor its right to vote.

18In any meeting such as the annual meeting under consideration, individual’s perceptions and recollections of
what transpired vary. People were seated throughout the rocii. Fach had a better vantage point for some observations
and a poorer vantage point for other observations. Itis 111]]11\& ly that everyone heard every word spoken. There were
competing demands for attention. There were competing obj ]cu ives. There were different motives. All of these factors
color an individual’s perception and recollection. The rolc o the court is 1o determine from the evidence presented what
actually happened. In doing so, the court gives greater weight to Mr. Mendelson’s testimony. He was the only witness
who had no personal stake in the process. Although he is a co-conservator of Julia Langdon, one of the four members
of the debtor, the outcome does not affect him personally and he has a fiduciary duty to Ms. Langdon.

18
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Did the Unit Owners Association Violate the Automatic Stay?

Simply showing that the unit owners association denied the debtor its right to vote is not
enough to show a violation of the automatic stay. The two questions counsel focused on are not the
best focus of inquiry to answer this question. The better inquiry is not narrowly on who should have
been recognized, whether there was sufficient time for an objection to the vote or a request for a
division of the assembly, or whether these acts and the other conduct were a denial of the debtor’s
right to vote; but, more broadly, including but not limited to, how the meeting was conducted from
the time Mr. Broncato reported the absence of a quorum to the time Ms. Cuadros adjourned the
meeting.

Robert’s Rules of Order required that thc mecting be conducted differently. After
recognizing Mr. Broncato, hearing a second and stating the motion before the assembly, Robert’s
Rules of Order required the chair to recognize Ms. Brungard. Ms. Cuadros knew that Ms. Brungard
wanted to make a motion to adjourn to a set time and date.'” That motion is a privileged motion and
is in order when a motion to adjourn sine dic, that is, adjourn without fixing a date and time for

meeting, is before the assembly. ROBERT’S RULES O ORDER NEWLY REVISED §22.%° Had Ms.

19This motion should not have been unexpected. When no quorum was obtained at the 2007 annual meeting
which Ms. Cuadros chaired, the meeting was adjourned twice in unsuccesstul efforts to obtain a quorum. Testimony of
Ms. Cuadros. Tr. at 132.

Robert’s Rules of Order states:

The privileged motion to Fix the Time to Which 1o Adjourn . .. [t]akes precedence over all other

motions and yields to nothing. . . The privileged rotion to Fix the Time to Which to Adjourn can

be moved even after the assembly has voted (0 adjourn, provided that the chair has not yet declared

the assembly adjourned.
ROBERT’S RULES OF ORDER NEWLY REVISED §22 at 235.

Robert’s Rules of Order also states:

(continued...)
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Cuadros not known what Ms. Brungard wanted to say, she still had the obligation to recognize Ms.
Brungard. Had Ms. Brungard’s comments been out of order, she could have ruled her out of order
as she had previously done. The role of the chair is to be impartial and to assure the fair and orderly
dispatch of the business before the assembly.?’ That mcans that all members who have a right to
speak should be recognized, not ignored as Ms. Brungard was in this instance.

Ms. Cuadros should have, and could have, restored order after the vote on Mr. Broncato’s
motion was taken and before she announced the result of the vote. She heard the objections to the
vote and should have interpreted them as a request for a division. It was not necessary for Ms.
Brungard or anyone else to have been recognizcd before requesting a division. ROBERT’S RULES
OF ORDER NEWLY REVISED §29 at 271 states that a division of the assembly “[i]s in order without

obtaining the floor, when another has the floor and at any time after the question has been put, even

20(_..continued)

The privileged motion to Adjourn . . . [t]akes precedence over all motions except the privileged
motion to Fix the Time to Which to Adjourn . . . 1t yields 10 the privileged motion to Fix the Time
to Which to Adjourn .

ROBERT’S RULES OF ORDER NEWLY REVISED §21 at 227.

2R OBERT’S RULES OF ORDER NEWLY REVISED § 413, discusses the chair’s duty to remain impartial during
debates. It states:

If the presiding officer is a member of the society, he has —as an individual — the same rights

in debate as any other member; but the impartiality required of the chair in an assembly precludes his
exercising these rights while he is presiding. Normally, especially in a large body, he should have
nothing to say on the merits of pending questions. On certain occeasions — which should be extremely

rare — the presiding officer may believe that a crucial factor refating to such a question has been
overlooked and that his obligation as a member to call atiention Lo the point outweighs his duty to

preside at that time. To participate in debate, he must relinquish the chair. . . The presiding officer
who relinquished the chair then should not return to it wiil the pending main question has been
disposed of, since he has shown himself to be a purtizun as lar s Uhat particular matter is concerned.
Indeed, unless a presiding officer is extremely sparing in leaving the chair to take part in debate, he
may destroy members’ confidence in the impartiality of his approach to the task of presiding.
Here, there is no question about Ms. Cuadros participating in debate. She did not. But, the manner in which she handled
Mr. Broncato’s motion to adjourn brings into question the “venfidence in the impartiality of [her] approach to the task

of presiding.”
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after the vote has been announced”; that is “[d]ocs not require a second”; and that it [d]oes not
0
require a vote, since a single member can demand o division.”

Even if Ms. Cuadros did not hear the request for a division or did not properly interpret the
demands as a request for a division, she should have, on her own initiative, proceeded with a recount
by a method other than voice vote. She knew at the time the vote was taken that the debtor held a
majority of votes present. She knew that Ms. Brungard and Ms. Hernandez held proxies. These
three individuals were the deciding votes on the motion.”” She knew that each unit owner’s vote had
held a different weight. She knew that there was substantial opposition to the motion. She testified
that she “heard a number of voices vote in opposition. I don’t know who they were. . .any more
than I knew who voted for adjournment.” Tr. at 26. Voice votes are a simple and effective means
to determine whether a motion passes of fails wherc most of the assembly is of the same opinion.
However, it becomes less reliable as the levcl of opposition increases particularly in an annual
meeting of a condominium unit owners association where there is significant opposition, votes are
weighted and individuals hold multiple proxies. Itis wholly u nreliable when one voice determines
the outcome of a votes and the chair does not know how (hat voice voted. In the circumstances
presented at this annual meeting, unless Ms. Cuadios determined how Ms. Wilson voted, she was
obligated to retake the vote by a method other than a voice vote. ROBERT’S RULES OF ORDER
NEWLY REVISED §4 at 48-49, states:

Verifying an inconclusive vote. A voiccvole. . . may sometimes be inconclusive

_If the chair feels that members may question @ sormewhat close result of which
he is reasonably convinced, he can first say, “Thc ayes [or “the noes”] seem to have

it.” The chair then pauses, and any mcmber who diubts the result is thus invited to
demand verification of the vote by a «/ivisicn, . . . If no member makes such a

21y fact, Ms. Wilson as the debtor’s representitive was the sole deciding vote.
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demand or states that he doubts the rcsult, the chair continues, “The ayes have it . .

.. . .Ifthe chair is in actual doubt in the casc of such a vote, however, he should
not announce a result, but should immediatcly retake the vote — strictly speaking,
always as a rising vote. . . . If, after a vote has been retaken as an uncounted rising

vote, the chair finds himself still unable to determine the result, he should take the
vote a third time as a counted rising votc.

Robert’s Rules of Order continue in Section 29:

VOTE RETAKEN AT CHAIR’S IN{TTATHVE. The chair has the responsibility of

obtaining a correct expression of the will vi'the assembly. If he is uncertain of the

result of a vote or if he feels that the vote is unrepresentative, the chair can on his

own accord take the vote again by a rising vote.

ROBERT’S RULES OF ORDER NEWLY REVISED §29 at 272.

There were multiple failures at the mecting. The chair failed to maintain order during the
meeting and thereby prevented business that should properly have been brought before the
association from being presented. The chair failed to recognize Ms. Brungard for the purpose of
making a motion to adjourn to a fixed time and diwe. The chair failed to retake the vote on Mr.
Broncato’s motion both because she failed to recogitize the request for a division and failed to retake
the vote on her own initiative. The chair wrongly rulcd that the motion passed when it failed by an
overwhelming majority. The chair wrongly adjourncd the mecting.

The debtor argues that the conduct violated the automatic stay, Section 362(a)(6) of the
Untied States Bankruptcy Code. Its argument relics on the undisputed fact that it held a majority
of votes at the annual meeting and voted against thc motion to adjourn. Itargues thatifits votes had
been counted, the motion would have failed. Since the motion passed, it concludes that its votes

were not counted and that it was denied it right to vote, an action that, it says, necessarily violated

the automatic stay.

0



B2V HRRREM Dol Ag%ﬁ 1 gt %&g&@é@éﬂwwmo DeRe Ml

ment

The unit owners association counters that the debtor was allowed to fully participate in the
annual meeting and to vote. If it disagreed with the ruling of the chair, the debtor through Ms.
Wilson could have sought recognition from the chair and asked for a division of the assembly, that
is, a recount of the vote. The debtor, it argucs, did not do this, and thus, the unit owners association
did nothing wrong.

The weakness of the debtor’s argument is that whilc it is true that the debtor voted against
the motion to adjourn, the motion failed even without the debtor’s votes. Ms. Brungard and Ms.
Hernandez voted their proxies against the motion. They constituted a clear majority against the
motion even if the debtor’s votes were not counted. Yet, the chair wrongly announced that it had
passed. It was not that the debtor’s votes were not counted. None of the votes against the motion
were counted.

The weakness of the unit owners association’s aroument is that the chair mismanaged the
annual meeting from the time she was adviscd that no quorum was obtained until she adjourned the
meeting. She failed to recognize members who hat aright to be recognized. She failed to maintain
order. She failed to properly conduct the vote. In the circumstances of the growing disorder and
the mismanagement, neither the debtor nor Ms. Brungard had any effective remedy. The chair’s
conduct was effectively the same as denying them their right to vote.

Looking at the overall circumstances, it is clcar that there are major differences of opinion
between the current Board of Directors and the debtor. One issue is the extent of the liability of the
restaurant unit for condominium fees. The companion bankruptcy case of Condominium Services,

Inc., an entity related to the debtor, reflccts another issue, the propriety of the discharge of
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Condominium Services as managing agent for the condominium. These flow into a more general
issue, the management of the building and the membership of the Board of Directors.”

In the struggle for control of the Board of Dircctors, at least four unit owners — three of
whom were members of the Board of Directors — were present at the annual meeting but were not
counted for quorum purposes: Ms. Cuadros, Mr. Broncato, I.t. Brooks and Mr. Terry. The By-Laws
and the Virginia Code are clear, a unit owner present in person or by proxy is counted for quorum
purposes. Va.Code (1950) §55-79.76(a); By-Laws Article IV, Section 5. It is not known if other
directors or other unit owners were present but not counted for quorum purposes. If there were,
there may well have been a quorum present.

The reasons the four gave for not registering show that they did not want the meeting to go
forward. Ms. Cuadros, when asked why she did not register stated, “Well, I don’t know. I just
didn’t feel like I wanted to vote that day.” Tr. 141. Mr. Droncato stated, “I did not believe that it
was in the interests of the association to see — to actually have a majority at this time. So I
personally decided that it was not something I wanted to sce happen.” Tr. 154. Mr. Terry testified
that he did not want to be a part of the quorum because, “A lot of things had been going on that
concerned me about the integrity of the vote, and, honestly, I felt that it was probably better to not
have a quorum that night than potentially let some of the behavior I was concerned about unfairly
influence the vote.” Tr. 176. Lt. Brooks’ answer was lenythicr. The essence was that he did not

want the debtor “taking over the board.” Tr. 165.*

%See Testimony of Bryan L. Sells, Tr. ai 48; Testimony of Ms. Brungard, Tr. 92 - 94; Testimony of Ms.
Hernandez, Tr. at 98 - 102; Testimony of Kevin Broncato, I'r. at 15-4; Testimony of Lt. Brooks, Tr. at 165; Testimony
of Jerry Terry, Tr. at 176.

#1t. Brooks testified:

(continued...)
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The idea of not holding a meeting by not achicving a quorum did not arise for the first time
at the meeting itself. A quorum was not achicved for the 2007 or the 2008 annual meetings. The
idea was discussed among the unit owners before the mecting. Mr. Broncato, the Chairman of the
Elections Committee, testified that he was aware of these conversations before the meeting. He

testified:

I’ve seen people say to each other that it was possible that they didn’t want to vote.
I did not and I explicitly told them I am not going to tcll you one way or the other
what to do. It’s not my responsibility. [t’s my rcsponsibility to make sure this

election is held in fairness. You all decide whut

you're going to do.

24( ..continued)

THE COURT: . Why is it that you didn’t register your proxy?

THE WITNESS: There was no vote that was held. 1 was waiting 1o see if we were going to approach quorum
or if there was going to be a quorun,

THE COURT: I don’t understand that answer.

THE WITNESS: Well, if we didn’t have a quorum, then there would be no reason to submit any sort of ballot.
If we were so far away {rom a quorum, then it also didn’t make sense to -

THE COURT: When were you going to make that decision?

THE WITNESS: Towards the end of the cvening, sir.

THE COURT: You mean after the mecting sturtad?

THE WITNESS: No, sir. Close enough to time. Crice they started -

THE COURT: Before the meeting.

THE WITNESS: When they closed off the polls. Yus, sir,

THE COURT:  So you could be last in line to the polls, so to speak?

THE WITNESS: Essentially. Yes, sir.

THE COURT:  So you’re going to pay attention 1o what was going on?

THE WITNESS: Certainly.

THE COURT:  And then you were going to make a strategic decision as to whether you were going to
register and be counted as a pait of the quarun, is that right?

THE WITNESS: Yes, sir.

THE COURT: And what factors entered into your mind as to whether you should register to be counted as
a part of the quorum versus not registering 10 be counted as part of the quorum?

THE WITNESS: Ifit appeared as though we were i proaching quorum, then I certainly wanted to be counted,
have my vote heard. If it lookud i though there was no possibility of a quorum, then I saw
no reason to put the ballot forw i There had been alot of litigation going on. There’s been
a lot of questions aboul privicy, « i might get the ballots based on court decisions, and I
wanted to preserve my privicy 0i huw i was voling, if at all possible.

THE COURT:  And do you think that thosc tvpes oof concerns kept people from coming to the meeting?

THE WITNESS: I think those types ol concerns kept people from coming to the meeting and also the
possibility of Gordon Properiics o its represeniaiives taking over the board or the building
as it were. I think a lot of prople are concerned about that and could lead to some of the
apathy as well as somc of the staving hose when the voting is taking place.

Tr. 164-165.

[
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Tr. at 155. Similarly, Lt. Brooks testificd that, “F'here was a lot of talk over the building about
whether one should or should not, but I did not coine down nor did I encourage anyone to do one
thing or the other.” Tr. 163. They testificd that they did nothing to discourage this action. It can
be inferred that they did nothing to encourage attendance at the annual meeting either.
Preventing the election of the Board of Dircctors by preventing the annual meeting from
being held by absence of'a quorum was accomplished by Ms. Cuadros. After Mr. Broncato told her
that there was no quorum she recognized him to muke a motion to adjourn. He had not registered
for the meeting. Even though she knew that Ms. lrungard wanted to make a privileged motion to
adjourn to a set time and date for the annual meeting tobe reconvened, she refused to recognize her
and improperly took the vote on the motion to adjourn.” Shc was an experienced chairperson,
skilled at running meetings.?® She knew that the votes were weighed and that the outcome of the
voice vote was not based on the volume of the voices for or against but the weight of the votes. She
knew that Ms. Wilson represented the debtor at the mecting and that Ms. Wilson’s sole voice —

however loud or soft — controlled the outcome ol the vote. Nonetheless, she testified, she did not

25The By-Laws envision a reasonable adjournment. By-T.aws Ariicle 1V, Section 6 states:

If any meeting of members cannot be organized beennse aquorum hasnot attended, the members who
are present, either in person or by proxy, nuiy, excepl as otherwise provided by law, adjourn the
meeting to a time not less than forty-eight (13, hours tfrom the tinie the original meeting was called.

Such an adjournment permits the association to obtain more proxics and better attendance so that business may be
transacted, such as electing members of the board of dircctors. Proxivs “lerminate after the first meeting held on or after
the date of that proxy or any recess or adjournment of that mecting.” Va.Code (1950) §55-79.77(D). See also By-Laws
Article TV, Section 8. Under Mr. Broncato’s motion, the pioxics expired upon adjournment. Under Ms. Brungard’s
motion, the proxies would have remained in full force and ciicct (unless e voked) until after the reconvened meeting.

26Ms. Cuadros has resided in the condominium Tor thirly years. She was elected to the Board of Directors in
2005 and was elected president in 2006. She has chaircd five annual meetings which includes the annual meetings since
2007 for which no quorum was obtained and at least two continuances of them. The manner in which she ran the 2009
meeting showed a familiarity and felicity in running the ancaal meeting. Tt showed a knowledge of the basics of
Robert’s Rules of Order. Neither inexperience o jncorspience is an explanation for the manner in which she
conducted the meeting.

26
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know who voted for or against the motion.”” She wrongly ruled that the motion passed. Without
adequate time for any further participation from the members, she adjourned the meeting.

The immediate purpose of the actions at the annual meeting was to continue in power the
incumbent Board of Directors. In addition to Ms. Cuadros’ actions, Mr. Broncato who had not
registered for the meeting made the motion to adjourn and Lt. Brooks and Mr. Terry who had not
registered voted in favor of it. By ignoring Ms. Brungard and her motion to set a date and time for
the annual meeting to reconvene, Ms. Cuadros madc it morc likely that there would be no election
for a year. By adjourning sine die, the cxisting proxies cxpired. Both Ms. Brungard and Ms.
Hernandez expended significant effort to obtain the proxics. Now they have to start all over.

The conduct at the meeting and the motive to prevent the debtor from “taking over the
board” show an abuse of power. The evicence is not sulficient to show that the acts taken at the
annual meeting were a part of an effort to collect pre-petition condominium fees. The deciding
factor is that the debtor was not singled out for special treatment. Even without its vote, the chair
ruled that the motion to adjourn failed. Ms. Brungard and Ms. I1ernandez voted their proxies against
the motion.?® Their combined vote, without the debtor’s vote, was more than sufficient to defeat the
motion to adjourn. In these circumstances, the conduct at the annual meeting was not an act to
collect a pre-petition condominium assessment, but to improperly continue the incumbent Board in

office for another year.

Conclusion

YThe court does not credit Ms. Cuadros’s testimony that she did nol register to vote because she did not feel
like voting that day or that she did not know Ms. Wilson viied against the motion to adjourn.

%M. Brungard acted independently of the debtor. T at 91-92.

7
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The debtor’s motion will be denied. Tt should be made clear that the reason for denying the
motion is that this court does not have jurisdiction to corrcct improper corporate actions absent a
violation of the automatic stay. The Virginia circuit court has that jurisdiction and is the proper
forum. This court’s jurisdiction is limited to bankruptcy matters, one of which is the enforcement
of the automatic stay. The motion was properlv brought. The unit owners association’s conduct at
the annual meeting was improper. Howcver, having concluded that this was an abuse of power and
not a violation of the automatic stay, this court has no jurisdiction to correct the abuse.

Alexandria, Virginia
June 2, 2010

/s/ Robert G. Mayer
Robert G. Mayer
United States Bankruptcy Judge

copies to:

Donald F. King
Linda S. Broyhill

16009
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4600 Duke Street

Suite 400

Alexandria, VA 22304
(703) 751-4600
Fax (703) 751-1120

September 29, 2010

2010 ANNUAL MEETING POSTPONED
#***UJRGENT NOTICE TO OWNERS***

Dear Unit Owner,

The Board of Directors regrets that it has become necessary to postpone the 20610
Annual Meeting of the First Owners’ Association of 4600 Duke Street. Our legal
counse! has analyzed our legal situation in the current litigation with a unit owner which
filed for bankruptcy protection and has advised us that proceeding with the Annual
Meeting without a court decision on the voting issue would not be advisable and would
put the Association at risk. Although we requested an expedited hearing and expected to
have a decision by the courts earlier this month, a decision will not be obtained for some
months. Also, there has recently been improper, and likely illegal, campaign activity that
has invalidated an unknown number of proxy forms. Thus, the Annual Meeting cannot
be held on October 6 and will be rescheduled once clarification of these critical

issues is provided by the courts,
FOA Legal Counsel offers the following description of our dilemma:

With respect to the issue of whether a delingquent unit owner which has filed for
bankruptcy (in this case, Gordon Properties, LLC) should be allowed 1o vole al
the upcoming Annual Meeting, we believe the Board should postpone the
meeting wntil such time as a final decision has been obtained from the Jederal
courts as to whether enforcement of the voter eligibility requirements of the
Association’s Bylaws violates the automatic stay. Otherwise, the Board Is placed
in the untenable position of potentially violating the stay, and subjecting the
Association to sanctions and other penalties if Gordon Properties is nol allowed
10 vote, or allowing Gordon Properties to vote in violation of the Bylaws and the

Condominium Act and potentially having (o throw out the results of any election if

the appellate court subsequently agrees that enforcement of the Bylaws as {0
Gordon Properties does not violate the automatic stay. Notwithstanding the
Association’s efforts 1o obtain a binding court decision on this issue, the conflict
between the apparent holding by Judge Mayer in the Bankrupicy Court and the
clear provisions of the Association's Bylaws poses an insoluble dilemma Jor the
Board and the Association which almost forces the Association to choose among

alternatives which are all fraught with risk.
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An additional factor is the Board's discovery that an unknown individual
distributed to unii owners a flyer offering a chance 10 win a fiee HDTV theaire
system if the unit owners will send their proxies to an anonymous posit office box
address. This activity, however, appears to be an illegal raffle under Virginia
Code 18.2-340 et seq. In addition, the collection of proxies by an anonymous
person or entity (an “undisclosed principal’) would also violate esiablished
agency rules related to the proper collection of and validity of proxies.

Moreover, since the person soliciting the proxies is unknown, it will be impossible
1o identify any proxies obiained through this improper solicitation. Use of the
improper proxies will taint the integrity of any election or vote at the 2010 Annual
Mecting, Accordingly, the Board should postpone the meeting to reissue new
proxy forms to ensure the validity of all proxies to be used at the Annual
Meeting.

Therefore, based on the analysis and recommendations by our legal counsel, following
yesterday’s unsuccessful effort at mediation with Gordon Properties, the Board of
Directors believes that the most prudent and fiscally responsible course of action is to
postpone the Annual Meeting until we receive the necessary legal guidance from the
courts and have time to issue new proxy forms. As unit owners and members of the
Board of Directors, we are doing our best to comply with the law, to obtain a quorum for
the Annual Meeting, and to have a fair election which will not generate even more
expensive and unproductive litigation,

We will keep you advised as we learn more about these issues and obtain further rulings
from the courts, Thank you in advance for your patience and understanding as we seek to
resolve these critical issues in the best interests of all owners,

For the Board of Directors,

N Cecodimi

Dewanda F. Cuadros
President





